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INTRODUCTORY NOTE

 
On December 22, 2021 (the “Closing Date”), HealthCor Catalio Acquisition Corp., a blank check company incorporated as a Cayman Islands

exempted company with limited liability (“HealthCor” and after the Business Combination described herein, the “Company”), after domesticating as a
Delaware corporation on December 21, 2021, consummated the previously announced business combination (the “Business Combination”) pursuant to the
terms of the Business Combination Agreement, dated as of July 7, 2021 (the “Business Combination Agreement”), by and among HealthCor, Optimus
Merger Sub I, Inc., a Delaware corporation and wholly owned subsidiary of HealthCor (“Merger Sub I”), Optimus Merger Sub II, Inc., a Delaware
corporation and wholly owned subsidiary of HealthCor (“Merger Sub II”), Hyperfine, Inc., a Delaware corporation (“Legacy Hyperfine”), and Liminal
Sciences, Inc., a Delaware corporation (“Liminal”). A description of the Business Combination and the terms of the Business Combination Agreement are
included in the proxy statement/prospectus filed with the Securities and Exchange Commission (the “SEC”) on November 26, 2021 (the “Proxy
Statement”), in the sections entitled “Proposal No. 1 - The Business Combination Proposal” beginning on page 144 and “The Business Combination
Agreement” beginning on page 102 of the Proxy Statement.
 

On December 21, 2021, HealthCor changed its jurisdiction of incorporation from the Cayman Islands to the State of Delaware (the “Domestication”)
by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a corporation incorporated under the laws of the
State of Delaware.
 

On December 22, 2021, immediately upon the consummation of the Business Combination and the other transactions contemplated by the Business
Combination Agreement (collectively, the “Transactions”, and such completion, the “Closing”), Merger Sub I merged with and into Legacy Hyperfine (the
“Hyperfine Merger”), with Hyperfine surviving the Hyperfine Merger as a wholly owned subsidiary of HealthCor, and Merger Sub II merged with and into
Liminal (the “Liminal Merger” and, together with the Hyperfine Merger, the “Mergers”). In connection with the Transactions, HealthCor changed its name
to “Hyperfine, Inc.,” Legacy Hyperfine changed its name to “Hyperfine Operations, Inc.” and Liminal changed its name to “Liminal Operations, Inc.”
 

As a consequence of the Domestication, and in accordance with the terms of the Business Combination Agreement, each Class A ordinary share of
HealthCor that was issued and outstanding as of immediately prior to the Domestication was converted, on a one-for-one basis, into a share of HealthCor’s
Class A common stock, and each Class B ordinary share of HealthCor that was issued and outstanding as of immediately prior to the Domestication was
converted, on a one-for-one basis, into a share of the HealthCor’s Class B common stock, and immediately prior to the effective time of the Mergers (the
“Effective Time”), each such share of HealthCor’s Class B common stock was converted, on a one-for-one basis, into a share of the Company’s Class A
common stock (the “Conversion”).
 

As a consequence of the Mergers, at the Effective Time,  (i) each share of Legacy Hyperfine capital stock (other than shares of Legacy Hyperfine
Series A preferred stock) that was issued and outstanding as of immediately prior to the Effective Time was automatically cancelled and extinguished and
converted into the right to receive a number of shares of the Company’s Class A common stock equal to 0.3275 (the “Hyperfine Exchange Ratio”), rounded
down to the nearest whole number of shares; (ii) each share of Legacy Hyperfine Series A preferred stock that was issued and outstanding as of
immediately prior to the Effective Time was automatically cancelled and extinguished and converted into the right to receive a number of shares of the
Company’s Class B common stock equal to the Hyperfine Exchange Ratio, rounded down to the nearest whole number of shares; (iii) each share of
Liminal capital stock (other than shares of Liminal Series A-1 preferred stock) that was issued and outstanding as of immediately prior to the Effective
Time was automatically cancelled and extinguished and converted into the right to receive a number of shares of the Company’s Class A common stock
equal to 0.1796 (the “Liminal Exchange Ratio”), rounded down to the nearest whole number of shares; (iv) each share of Liminal Series A-1 preferred
stock that was issued and outstanding as of immediately prior to the Effective Time was automatically cancelled and extinguished and converted into the
right to receive a number of shares of the Company’s Class B common stock equal to the Liminal Exchange Ratio, rounded down to the nearest whole
number of shares; (v) each option to purchase shares of Legacy Hyperfine common stock and each option to purchase shares of Liminal common stock,
whether vested or unvested, that was outstanding and unexercised as of immediately prior to the Effective Time was assumed by the Company and became
an option (vested or unvested, as applicable) to purchase a number of shares of the Company’s Class A common stock equal to the number of shares of
Legacy Hyperfine common stock or Liminal common stock subject to such option immediately prior to the Effective Time multiplied by the Hyperfine
Exchange Ratio or the Liminal Exchange Ratio, as applicable, rounded down to the nearest whole number of shares, at an exercise price per share equal to
the exercise price per share of such option immediately prior to the Effective Time divided by the Hyperfine Exchange Ratio or the Liminal Exchange
Ratio, as applicable, rounded up to the nearest whole cent; and (vi) each Legacy Hyperfine restricted stock unit and each Liminal restricted stock unit
outstanding immediately prior to the Effective Time was assumed by the Company and became a restricted stock unit with respect to a number of shares of
the Company’s Class A common stock equal to the number of shares of Legacy Hyperfine common stock or Liminal common stock subject to such Legacy
Hyperfine restricted stock unit or Liminal restricted stock unit immediately prior to the Effective Time multiplied by the Hyperfine Exchange Ratio or the
Liminal Exchange Ratio, as applicable, rounded down to the nearest whole share.
 

In addition, pursuant to the Business Combination Agreement, the Company will issue to holders of Legacy Hyperfine and Liminal securities as of
immediately prior to the Effective Time, in accordance with their pro rata share, up to 10,000,000 shares of Class A common stock as earn-out
consideration (the “Earn-Out Shares”), if at any time during the period between the Closing Date and the third anniversary of the Closing Date (the “Earn-
Out Period”), (i) the last share price of the Class A common stock is greater than or equal to $15.00 for any 20 trading days within any 30 consecutive
trading day period, or (ii) there is a transaction that will result in shares of Class A common stock being converted or exchanged into the right to receive
cash or other consideration having a value greater than or equal to $15.00. During the Earn-Out Period, if there is a transaction (other than for stock splits,
stock dividends, special cash dividends, reorganizations, recapitalizations or similar transactions affecting the Class A common stock) that will result in the
shares of Class A common stock being converted or exchanged into the right to receive cash or other consideration having a value less than $15.00, then
the right to receive Earn-Out Shares will terminate.
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In addition, on December 21, 2021, HealthCor filed the Certificate of Incorporation (the “Certificate”) with the Secretary of State of the State of

Delaware, which became effective after the Domestication. As a consequence of filing the Certificate, the Company adopted a dual class structure,
comprised of the Company’s Class A common stock, which is entitled to one vote per share, and the Company’s Class B common stock, which is entitled
to 20 votes per share. The Company’s Class B common stock has the same economic terms as the Company’s Class A common stock, but is subject to a
“sunset” provision if Jonathan M. Rothberg, Ph.D., the founder of Legacy Hyperfine and Liminal, and a Director of the Company (“Dr. Rothberg”), and
other permitted holders of the Company’s Class B common stock collectively cease to beneficially own at least twenty percent (20%) of the number of
shares of the Company’s Class B common stock (as such number of shares is equitably adjusted in respect of any reclassification, stock dividend,
subdivision, combination or recapitalization of the Company’s Class B common stock) collectively held by Dr. Rothberg and permitted transferees of the
Company’s Class B common stock as of the Effective Time. At the Effective Time, the Company amended the Certificate to change the name of the
Company from HealthCor Catalio Acquisition Corp. to “Hyperfine, Inc.” (the Certificate, as amended, the “Amended Certificate”) The material terms of
the Amended Certificate and the general effect upon the rights of holders of the Company’s capital stock are set forth in the Proxy Statement in the section
entitled “Proposal No. 3 - The Organizational Documents Proposal” beginning on page 151 of the Proxy Statement, which is incorporated herein by
reference. A copy of the Amended Certificate is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 

In addition, concurrently with the execution of the Business Combination Agreement, on July 7, 2021, HealthCor entered into subscription agreements
(the “Subscription Agreements”) with certain institutional investors and accredited investors (the “PIPE Investors”), pursuant to which the PIPE Investors
purchased, immediately prior to the Closing, an aggregate of 12,610,000 shares of HealthCor Class A common stock at a purchase price of $10.00 per share
(the “PIPE Investment”).
 

Additionally, on December 22, 2021, the Company, HC Sponsor LLC (the “Sponsor”), Hyperfine and Liminal entered into a Forfeiture Agreement (the
“Forfeiture Agreement”), pursuant to which, immediately prior to the Closing, 150,000 shares of HealthCor’s Class B common stock held by the Sponsor
were irrevocably forfeited and automatically cancelled (the “Forfeiture”).
 

The total number of shares of the Company’s Class A common stock outstanding immediately following the Closing was approximately 54,977,061
comprising (i) 29,711,224 shares of Class A common stock issued to Hyperfine stockholders (other than certain holders of Hyperfine Series A preferred
stock); (ii) 3,459,081 shares of Class A common stock issued to Liminal stockholders (other than certain holders of Liminal Series A-1 preferred stock);
(iii) 12,610,000 shares of Class A common stock issued in connection with the Closing to the PIPE Investors pursuant to the PIPE Investment;
(iv) 5,639,000 shares of Class A common stock, including 5,025,000 shares of Class A common stock issued immediately prior to the Effective Time to the
initial shareholders upon conversion of the 5,025,000 shares of Class B common stock outstanding immediately prior to the Effective Time (following the
issuance of the 5,175,000 shares of Class B common stock upon the Conversion of the 5,175,000 Class B ordinary shares held by the initial shareholders
and after reflecting the irrevocable forfeiture by the Sponsor to HealthCor of 150,000 shares of Class B common stock for no consideration and automatic
cancellation as of immediately prior to the Closing) and 614,000 shares of Class A common stock issued to the Sponsor; and (v) 3,557,756 shares of
Class A common stock issued to the Company’s public stockholders holding 3,557,756 Class A ordinary shares outstanding at the Effective Time, after
reflecting redemptions of 17,142,244 shares of HealthCor Class A common stock. Immediately following the Closing, Dr. Rothberg holds approximately
84.9% of the combined voting power of the Company. Accordingly, Dr. Rothberg and his permitted transferees control the Company and the Company is a
controlled company within the meaning of the corporate governance standards of the Nasdaq Stock Market (the “Nasdaq”).
 

Following the Closing, the Company’s Class A common stock are listed on the Nasdaq Global Market under the symbol “HYPR”.
 

The foregoing descriptions of the Business Combination, the PIPE Investment and the Forfeiture do not purport to be complete and are qualified in
their entirety by the full text of the Business Combination Agreement, the forms of Subscription Agreement, and the Forfeiture Agreement, respectively,
which are attached hereto as Exhibits 2.1, 10.1, 10.2 and 10.27, respectively, and are incorporated herein by reference.
 

Unless the context otherwise requires, references in this Current Report on Form 8-K to “we,” “us,” “our” and the “Company” refer to Hyperfine, Inc.
following the Business Combination, and references to “Legacy Hyperfine,” “Liminal” and “HealthCor” refer to Hyperfine, Inc., Liminal Sciences, Inc.
and HealthCor Catalio Acquisition Corp. and its subsidiaries, respectively, prior to the Business Combination. All references herein to the “Board” refer to
the board of directors of the Company.
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Item 1.01. Entry into a Material Definitive Agreement.
 
Amended and Restated Registration Rights Agreement
 

At the Closing, the Company, HC Sponsor LLC ( the “Sponsor”) and certain affiliates of the Sponsor (the “Sponsor Group Holders”), and certain
security holders of Legacy Hyperfine and Liminal (the “Hyperfine Holders”) entered into an amended and restated registration rights agreement (the
“Amended and Restated Registration Rights Agreement”), pursuant to which, among other things, the Sponsor Group Holders and the Hyperfine Holders
were granted certain registration rights with respect to their respective shares of the Company’s common stock on the terms and subject to the conditions
therein. The Sponsor Group Holders and the Hyperfine Holders also agreed not to effect any sale, disposition or distribution of any equity securities of the
Company held by any of them (except with respect to shares of the Company’s Class A common stock acquired in open market transactions or pursuant to
the PIPE Investment) during their respective lock-up periods. Each of the Hyperfine Holders agreed to not transfer securities of the Company (subject to
certain exceptions described above) for the period ending on the earlier of (a) 180 days after the Closing, subject to certain customary exceptions, and
(b) subsequent to the Closing, (x) if the last reported sale price of the Company’s common stock equals or exceeds $12.00 per share (as adjusted for stock
splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30 consecutive trading days after the Closing or
(y) the date on which the Company completes a liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the
Company’s public stockholders having the right to exchange their shares of the Company’s common stock for cash, securities or other property (the
“Hyperfine Shares Lock-up Period”). In addition, each Sponsor Group Holder agreed to not transfer any securities of the Company (subject to certain
exceptions described above) for the period ending on the earlier of (a) one year after the Closing, and (b) subsequent to the Closing, (x) if the last reported
sale price of the Company’s common stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within any 30 consecutive trading days commencing at least 180 days after the Closing, or (y) the
date on which the Company completes a liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s
public stockholders having the right to exchange their shares of the Company’s common stock for cash, securities or other property. The material terms of
the Amended and Restated Registration Rights Agreement are described in the section of the Proxy Statement beginning on page 133 entitled “The
Business Combination Agreement—Related Agreements—Amended and Restated Registration Rights Agreement.”
 

The foregoing description of the Amended and Restated Registration Rights Agreement does not purport to be complete and is qualified in its entirety
by the full text of the Amended and Restated Registration Rights Agreement, which is attached hereto as Exhibit 10.25 and is incorporated herein by
reference.
 
Lock-up Agreements
 

In connection with the consummation of the Business Combination, certain of Legacy Hyperfine’s security holders and certain of Liminal’s security
holders entered into lock-up agreements (the “Lock-Up Agreements”) with the Company, which provide that such holders will not transfer any of the
Company’s Class A common stock issued to such holders in the Business Combination, subject to certain exceptions, for the Hyperfine Shares Lock-up
Period.
 

The foregoing description of the Lock-Up Agreements does not purport to be complete and is qualified in its entirety by the full text of the Lock-Up
Agreements, a form of which is attached hereto as Exhibit 10.26 and is incorporated herein by reference.
 
Indemnification Agreements
 

On the Closing Date, the Company entered into indemnification agreements with each of its directors and executive officers. Each indemnification
agreement provides for indemnification and advancements by the Company of certain expenses and costs relating to claims, suits or proceedings arising
from his or her service to the Company, or, at the Company’s request, service to other entities, as officers or directors to the maximum extent permitted by
applicable law.
 

The foregoing description of the indemnification agreements does not purport to be complete and is qualified in its entirety by the terms and conditions
of the form of indemnification agreement, which is attached hereto as Exhibit 10.24 and is incorporated herein by reference.
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 

The disclosure set forth in the “Introductory Note” above is incorporated into this Item 2.01 by reference.
 

As previously reported, at a special meeting of shareholders held on December 21, 2021 (the “Special Meeting”), HealthCor’s shareholders approved
the Business Combination. The Business Combination was completed on December 22, 2021.
 

As of the Closing Date and following the consummation of the Business Combination, the Company had the following outstanding securities:
 

· approximately 54,977,061 shares of Class A common stock and 15,055,288 shares of Class B common stock; and
 

· options to purchase an aggregate of approximately 7,521,930 shares of Class A common stock at a weighted average exercise price of $3.21 per
share.
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FORM 10 INFORMATION

 
Prior to the Closing Date, the Company was a shell company (as defined in Rule 12b-2 of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”)) with no operations, formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase,
reorganization or similar business combination with one or more businesses. On the Closing Date and after the consummation of the Business
Combination, the Company became a holding company whose only assets consist of equity interests in Legacy Hyperfine and Liminal.
 
Cautionary Note Regarding Forward-Looking Statements
 

The Company makes forward-looking statements in this Current Report on Form 8-K and in documents incorporated herein by reference. All
statements, other than statements of present or historical fact included in or incorporated by reference in this Current Report on Form 8-K, regarding the
Company’s future financial performance, as well as the Company’s strategy, future operations, financial position, estimated revenues, and losses, projected
costs, prospects, plans and objectives of management are forward-looking statements. When used in this Current Report on Form 8-K, the words
“anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “will,” “would,” and the negative of such terms and other similar expressions, are intended to identify forward-looking statements,
although not all forward-looking statements contain such identifying words.
 

These forward-looking statements are based on information available as of the date of this Current Report on Form 8-K, and on management’s current
expectations, forecasts, assumptions, hopes, beliefs, intentions and strategies regarding future events. The Company cautions you that these forward-
looking statements are subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond the control of the
Company, incident to its business. Accordingly, forward-looking statements in this Current Report on Form 8-K and in any document incorporated herein
by reference should not be relied upon as representing the Company’s views as of any subsequent date, and the Company does not undertake any obligation
to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result of new information, future events
or otherwise, except as may be required under applicable securities laws.
 

As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be materially different from
those expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:
 

· our ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and our
ability to grow and manage growth profitably and retain our key employees;

 
· the success, cost and timing of our product development activities;

 
· the commercialization and adoption of our existing products and the success of our future product offerings;

 
· the potential attributes and benefits of our products and services;

 
· our ability to obtain and maintain regulatory approval for our products, and any related restrictions and limitations of any approved product;

 
· our business is subject to a variety of U.S. and foreign laws, which are subject to change and could adversely affect our business;

 
· our ability to identify, in-license or acquire additional technology;

 
· our ability to maintain our existing licensing, manufacturing and supply agreements;

 
· our ability to compete with other companies currently marketing or engaged in the development of magnetic resonance imaging technologies,

many of which have greater financial and marketing resources than us;
 

· the size and growth potential of the markets for our products and services, and the ability of each to serve those markets, either alone or in
partnership with others;

 
· the pricing of our products and services and reimbursement for medical procedures conducted using our products and services;

 
· our estimates regarding expenses, revenue, capital requirements and needs for additional financing;

 
· our ability to raise financing in the future;

 
· our financial performance;

 
· our success in retaining or recruiting, or changes required in, our officers, key employees or directors;

 
· intense competition and competitive pressures from other companies in the industry in which we operate;
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· factors relating to our business, operations and financial performance, including market conditions and global and economic factors beyond our

control;
 

· failure to protect or enforce our intellectual property rights could harm our business, results of operations and financial condition;
 

· economic downturns and political and market conditions beyond our control could adversely affect our business, financial condition and results of
operations;

 
· the effect of legal, tax and regulatory changes; and

 
· the impact of the COVID-19 pandemic on our business and operations.

 
These and other factors that could cause actual results to differ from those implied by the forward-looking statements, which are more fully described

under the heading “Risk Factors” in the Proxy Statement beginning on page 44. The risks described under the heading “Risk Factors” beginning on page 44
of the Proxy Statement are not exhaustive. New risk factors emerge from time to time and it is not possible to predict all such risk factors, nor can we
assess the impact of all such risk factors on our business or the extent to which any factor or combination of factors may cause actual results to differ
materially from those contained in any forward-looking statements. Forward-looking statements are not guarantees of performance. You should not put
undue reliance on these statements, which speak only as of the date hereof. All forward-looking statements are expressly qualified in their entirety by the
foregoing cautionary statements. We undertake no obligations to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law.
 
Business
 

The business of HealthCor prior to the Business Combination is described in the Proxy Statement in the section entitled “Information About
HealthCor” beginning on page 197 of the Proxy Statement, which is incorporated herein by reference. The business of the Company is described in the
Proxy Statement in the section entitled “Business of Hyperfine and Liminal” beginning on page 206 of the Proxy Statement, which is incorporated herein
by reference.
 
Risk Factors
 

The risk factors related to the Company’s business and operations are set forth in the Proxy Statement in the section entitled “Risk Factors” beginning
on page 44 of the Proxy Statement, which is incorporated herein by reference.
 
Properties
 

The properties of HealthCor prior to the Business Combination are described in the Proxy Statement in the section entitled “Information About
HealthCor – Facilities” on page 201 of the Proxy Statement, which is incorporated herein by reference. The properties of the Company are described in the
Proxy Statement in the section entitled “Certain Relationships and Related Party Transactions–Hyperfine and Liminal–Lease Arrangements” beginning on
page 280 of the Proxy Statement, which is incorporated herein by reference.
 
Selected Historical Financial Information
 

The selected historical consolidated financial information and other data for the years ended December 31, 2020 and 2019 for Legacy Hyperfine
and Liminal are included in the Proxy Statement in the section entitled “Selected Historical Combined Financial Information of Hyperfine and Liminal” on
page 38 of the Proxy Statement, which is incorporated herein by reference.
 
Unaudited Condensed Consolidated and Combined Financial Statements
 

The unaudited condensed consolidated and combined financial statements as of and for the nine months ended September 30, 2021 of Legacy
Hyperfine and Liminal and the related notes have been prepared in accordance with U.S. generally accepted accounting principles and pursuant to the
regulations of the SEC and are included in the Proxy Statement beginning on page F-65 of the Proxy Statement, which are incorporated herein by
reference.
 

These unaudited condensed consolidated and combined financial statements should be read in conjunction with the historical audited combined
financial statements as of and for the years ended December 31, 2020 and 2019 of Legacy Hyperfine and Liminal and the related notes included in the
Proxy Statement beginning on page F-36 of the Proxy Statement, which are incorporated herein by reference.
 
Unaudited Pro Forma Condensed Combined Financial Information
 

The unaudited pro forma condensed combined financial information of the Company as of September 30, 2021 and for the nine months ended
September 30, 2021 and for the year ended December 31, 2020 is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
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Management’s Discussion and Analysis of Financial Condition and Results of Operations
 

Management’s discussion and analysis of the financial condition and results of operation of Legacy Hyperfine and Liminal is included in the Proxy
Statement in the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of Operations of Hyperfine and Liminal”
beginning on page 246 of the Proxy Statement, which is incorporated herein by reference.
 
Security Ownership of Certain Beneficial Owners and Management
 

The following table sets forth information known to the Company regarding the beneficial ownership of the Company’s common stock as of the
Closing Date by:
 

· each person known to the Company to be the beneficial owner of more than 5% of outstanding Company common stock;
 

· each of the Company’s executive officers and directors; and
 

· all executive officers and directors of the Company as a group.
 

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if
he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days and restricted stock units that vest within 60 days. Common stock issuable upon exercise of options and warrants currently
exercisable within 60 days and restricted stock units that vest within 60 days are deemed outstanding solely for purposes of calculating the percentage of
total ownership and total voting power of the beneficial owner thereof.
 

The beneficial ownership of Company common stock is based on 54,977,061 shares of the Company’s Class A common stock and 15,055,288 shares
of the Company’s Class B common stock issued and outstanding as of the Closing Date.
 

Unless otherwise indicated, the Company believes that each person named in the table below has sole voting and investment power with respect to all
shares of the Company’s common stock beneficially owned by them. Unless otherwise indicated, the business address of each of the following entities or
individuals is c/o Hyperfine, Inc., 351 New Whitfield Street, Guilford, Connecticut 06437.
 

Name and Address of 
Beneficial Owner  

Number of
shares of
Class A

Common 
Stock   %   

Number of
shares
Class B

Common 
stock   %   

% of 
Total

Voting
Power**  

Directors and Executive Officers:                     
Jonathan M. Rothberg, Ph.D.(1)   2,208,113   3.9%  15,055,288   100%  84.9%
Dave Scott   —   —   —   —   — 
Alok Gupta   —   —   —   —   — 
Mark Hughes(2)   75,555   *   —   —   * 
Khan Siddiqui, M.D.(3)   137,695   *   —   —   * 
Neela Paykel   —   —   —   —   — 
Scott White   —   —   —   —   — 
R. Scott Huennekens   —   —   —   —   — 
John Dahldorf   —   —   —   —   — 
Ruth Fattori(4)   891   *   —   —   * 
Maria Sainz   —   —   —   —   — 
Daniel J. Wolterman   —   —   —   —   — 
All Directors and Executive Officers of the
Company as a Group (12 Individuals)(5)   2,422,254   4.3%  15,055,288   100%  84.9%
Five Percent Holders:                     
Jonathan M. Rothberg, Ph.D.(1)   2,208,113   3.9%  15,055,288   100%  84.9%
HC Sponsor LLC(6)   6,534,000   11.9%  —   —   1.8%
 
* Indicates beneficial ownership of less than 1%.
 
** Percentage of total voting power represents voting power with respect to all shares of the Company’s Class A common stock and the Company’s

Class B common stock as a single class. Each share of the Company’s Class B common stock is entitled to 20 votes per share and each share of the
Company’s Class A common stock is entitled to 1 vote per share.
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(1) Consists of shares of the Company’s Class A common stock and Class B common stock held by Jonathan M. Rothberg, Ph.D., Dr. Rothberg’s spouse,

4C Holdings I, LLC, 4C Holdings V, LLC, 2012 JMR Trust Common, LLC and 23rd Century Capital LLC, and options to purchase 982,500 shares of
the Company’s Class A common stock exercisable within 60 days of the Closing Date held by Dr. Rothberg. Dr. Rothberg, the founder of Legacy
Hyperfine and Liminal, is the sole manager of 4C Holdings I, LLC, 4C Holdings V, LLC and 2012 JMR Trust Common, LLC and has sole voting and
investment control of the Company’s Class A common stock and Class B common stock owned by those entities. Dr. Rothberg’s son is the manager of
23rd Century Capital LLC. Dr. Rothberg disclaims beneficial ownership of the shares held by his spouse and 23rd Century Capital LLC.

 
(2) Consists of shares of the Company’s Class A common stock held by Mr. Hughes and options to purchase 55,940 shares of the Company’s Class A

common stock exercisable within 60 days of the Closing Date held by Mr. Hughes.
 
(3) Consists of options to purchase 137,695 shares of the Company’s Class A common stock exercisable within 60 days of the Closing Date held by

Dr. Siddiqui.
 
(4) Consists of shares of the Company’s Class A common stock held by Ms. Fattori.
 
(5) See footnotes 1 through 4.
 
(6) Consists of 5,534,000 shares held directly by the HC Sponsor LLC and 1,000,000 shares purchased in the PIPE Investment by entities affiliated with

HC Sponsor LLC (such affiliates, the “HC Affiliates”). HC Sponsor LLC is managed by its manager, HealthCor Sponsor Investments LLC, which is
managed by its manager, HealthCor Group, LLC, which also indirectly manages the HC Affiliates. Arthur Cohen and Joseph Healey are the
controlling members of HealthCor Group, LLC. As such, Messrs. Cohen and Healey have voting and investment discretion with respect to the shares
held by each of HC Sponsor LLC and the HC Affiliates and may be deemed to have shared beneficial ownership of these shares.

 
Directors and Executive Officers
 

Information with respect to the Company’s directors and executive officers after the Business Combination is set forth in the Proxy Statement in the
sections entitled “Management Following the Business Combination” beginning on page 268 and “Executive and Director Compensation of Hyperfine and
Liminal” beginning on page 260 of the Proxy Statement, which are incorporated herein by reference.
 
Directors
 

Effective as of the Closing Date, and in connection with the closing of the Business Combination, the composition of the board of directors of the
Company (the “Board”) was changed. Each of Arthur Cohen, Joseph Healey, Benjamin Snedeker, Dr. Kenan Turnacioglu, Michael Weinstein,
Dr. Christopher Wolfgang and Taylor Harris resigned as directors of HealthCor effective as of the Closing Date. Effective as of the Closing Date,
Dr. Rothberg, Dave Scott, R. Scott Huennekens, John Dahldorf, Ruth Fattori, Maria Sainz and Daniel J. Wolterman were elected to serve as directors on the
Board, with R. Scott Huennekens serving as Executive Chairman of the Board. Biographical information for these individuals is set forth in the Proxy
Statement in the section entitled “Management Following the Business Combination” beginning on page 268 of the Proxy Statement, which is incorporated
herein by reference.
 
Independence of Directors
 

Nasdaq rules generally require that independent directors must comprise a majority of a listed company’s board of directors. As a controlled company,
the Company is largely exempt from such requirements. Based upon information requested from and provided by each director concerning his or her
background, employment and affiliations, including family relationships, the Board has determined that John Dahldorf, Ruth Fattori, Maria Sainz and
Daniel J. Wolterman, representing four (4) of the Company's seven (7) directors, are “independent” as that term is defined under the applicable rules and
regulations of the SEC and the listing requirements and rules of Nasdaq. Additional information with respect to the independence of the Company’s
directors is set forth in the Proxy Statement in the section entitled “Management Following the Business Combination” beginning on page 268 of the Proxy
Statement, which is incorporated herein by reference.
 
Controlled Company Exemption
 

Dr. Rothberg beneficially owns a majority of the voting power of all outstanding shares of the Company’s common stock. As a result, the Company is
a “controlled company” within the meaning of the Nasdaq Listing Rules. Under the Nasdaq Listing Rules, a company of which more than 50% of the
voting power for the election of directors is held by an individual, group or another company is a “controlled company” and may elect not to comply with
certain corporate governance standards, including the requirements (1) that a majority of its board of directors consist of independent directors, (2) that its
board of directors have a compensation committee that is composed entirely of independent directors with a written charter addressing the committee’s
purpose and responsibilities and (3) that director nominees must either be selected, or recommended for the board’s selection, either by independent
directors constituting a majority of the board’s independent directors in a vote in which only independent directors participate, or a nominating and
corporate governance committee comprised solely of independent directors with a written charter addressing the committee’s purpose and responsibilities.
If the Company ceases to be a “controlled company” and its shares continue to be listed on the Nasdaq, the Company will be required to comply with these
standards and, depending on the board’s independence determination with respect to its then-current directors, the Company may be required to add
additional directors to its board in order to achieve such compliance within the applicable transition periods.
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Committees of the Board of Directors
 

Effective as of the Closing Date, the standing committees of the Board consist of an audit committee (the “Audit Committee”), a compensation
committee (the “Compensation Committee”), and a nominating and corporate governance committee (the “Nominating and Corporate Governance
Committee”). Each of the committees reports to the Board.
 

Effective as of the Closing Date, the Board appointed John Dahldorf, Maria Sainz and Daniel J. Wolterman to serve on the Audit Committee, with
Mr. Dahldorf as chair of the Audit Committee. Mr. Dahldorf is an “audit committee financial expert” as defined by the SEC. The Board appointed Ruth
Fattori and John Dahldorf to serve on the Compensation Committee, with Ms. Fattori as chair of the Compensation Committee. The Board appointed
Daniel J. Wolterman, Ruth Fattori and Maria Sainz to serve on the Nominating and Corporate Governance Committee, with Mr. Wolterman as chair of the
Nominating and Corporate Governance Committee. Additional information with respect to the committees of the Board is set forth in the Proxy Statement
in the section entitled “Management Following the Business Combination—Board Committees” beginning on page 272 of the Proxy Statement, which is
incorporated herein by reference.
 
Executive Officers
 

Effective as of the Closing Date, in connection with the Business Combination, the Board appointed Dave Scott to serve as Chief Executive Officer,
Alok Gupta to serve as Chief Financial Officer, Mark Hughes to serve as Chief Operating Officer, Khan Siddiqui, M.D. to serve as Chief Medical Officer
and Chief Strategy Officer, Neela Paykel to serve as General Counsel and Corporate Secretary and Scott White to serve as Chief Commercial Officer. Each
of Arthur Cohen, Christine Clarke and George Petrocheilos resigned as Chief Executive Officer, Chief Financial Officer and President, respectively,
effective as of the Closing Date. Biographical information for the Company’s executive officers is set forth in the Proxy Statement in the section entitled
“Management Following the Business Combination” beginning on page 268 of the Proxy Statement, which is incorporated herein by reference.
 
Director Compensation
 

Information with respect to the compensation of the Company’s directors is set forth in the Proxy Statement in the sections entitled “Executive Officer
and Director Compensation of New Hyperfine” beginning on page 267 of the Proxy Statement, which is incorporated herein by reference.
 

On December 22, 2021, the Company adopted a non-employee director compensation policy. Pursuant to the policy, the annual retainer for non-
employee directors is $50,000. Annual retainers for committee membership are as follows:
 

Position  Retainer  
Audit Committee chairperson  $ 20,000 
Audit Committee member  $ 10,000 
Compensation Committee chairperson  $ 15,000 
Compensation Committee member  $ 7,500 
Nominating and Corporate Governance Committee chairperson  $ 10,000 
Nominating and Corporate Governance Committee member  $ 5,000 

 
These fees are payable in arrears in quarterly installments as soon as practicable following the last business day of each fiscal quarter, provided that the

amount of such payment will be prorated for any portion of such quarter that a director is not serving on the Board, on such committee or in such position.
Non-employee directors are also reimbursed for reasonable out-of-pocket business expenses incurred in connection with attending meetings of the Board
and any committee of the Board on which they serve and in connection with other business related to the Board. Directors may also be reimbursed for
reasonable out-of-pocket business expenses in accordance with the Company’s travel and other expense policies, as may be in effect from time to time.
 

In addition, the Company grants to new non-employee directors upon their initial election to the Board (including any non-employee director whose
election to the Board was approved at the Special Meeting) a number of restricted stock units (“RSUs”) (each RSU relating to one share of the Company’s
Class A common stock), having an aggregate fair market value equal to $180,000, determined by dividing (A) $180,000 by (B) the closing price of the
Company’s Class A common stock on the Nasdaq on the date of the grant (rounded down to the nearest whole share), on the first business day after the date
that the non-employee director is first appointed or elected to the Board. Each of these grants shall vest in equal annual installments over three years from
the date of the grant, subject to the non-employee director’s continued service as a director on the applicable vesting dates.
 

Further, in connection with each of the Company’s annual meetings of stockholders, each non-employee director automatically receives an option to
purchase shares of the Company’s Class A common stock having an aggregate grant date fair value of $100,000, valued based on a Black-Scholes valuation
method (rounded down to the nearest whole share), each year beginning in 2022 on the first business day after the Company’s annual meeting of
stockholders. Each of these options has a term of 10 years from the date of the award and vests at the end of the period beginning on the date of each
regular annual meeting of stockholders and ending on the date of the next regular annual meeting of stockholders, subject to the non-employee director’s
continued service as a director through the applicable vesting dates.
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The foregoing description of the nonemployee director compensation policy is not complete and is subject to and qualified in its entirety by reference

to the nonemployee director compensation policy, a copy of which is attached hereto as Exhibit 10.23 and is incorporated herein by reference.
 
Executive Compensation
 

Information with respect to the compensation of the Company’s executive officers is set forth in the Proxy Statement in the section entitled “Executive
Officer and Director Compensation of Hyperfine and Liminal” beginning on page 260 of the Proxy Statement, which is incorporated herein by reference.
 

The foregoing description of the compensation of the Company’s executive officers is qualified in its entirety by the full text of the Offer Letter of
Employment of Dave Scott; Offer Letter of Employment of Alok Gupta; the Offer Letter of Employment of Mark Hughes; the Offer Letter of Employment
of Khan Siddiqui, M.D.; the Offer Letter of Employment of Neela Paykel; and the Offer Letter of Employment of Scott White; copies of which are attached
hereto as Exhibits 10.6, 10.7, 10.8, 10.9, 10.10 and 10.11, respectively, and are incorporated herein by reference.
 
2021 Equity Incentive Plan
 

At the Special Meeting, the HealthCor shareholders approved the Hyperfine, Inc. 2021 Equity Incentive Plan (the “2021 Plan”). The description of the
2021 Plan is set forth in the Proxy Statement section entitled “Proposal No. 7 – The Incentive Plan Proposal” beginning on page 165 of the Proxy
Statement, which is incorporated herein by reference. A copy of the full text of the 2021 Plan is filed as Exhibit 10.20.1 to this Current Report on Form 8-K
and is incorporated herein by reference. Following the consummation of the Business Combination, the Company expects that the Board or the
Compensation Committee will make grants of awards under the 2021 Plan to eligible participants.
 
Legacy Hyperfine 2014 Employee, Director and Consultant Equity Incentive Plan and the Liminal 2021 Employee, Director and Consultant Equity
Incentive Plan
 

As a consequence of the Mergers, the Company adopted and assumed Legacy Hyperfine’s 2014 Employee, Director and Consultant Equity Incentive
Plan, as amended (the “2014 Plan”) and Liminal’s 2021 Employee, Director and Consultant Equity Incentive Plan, as amended (the “Liminal 2021 Plan”
and, together with the 2014 Plan, the “Plans”), and (i) each option to purchase shares of Legacy Hyperfine common stock or Liminal common stock,
whether vested or unvested, that was outstanding and unexercised as of immediately prior to the Effective Time was assumed by the Company and became
an option (vested or unvested, as applicable) to purchase a number of shares of the Company’s Class A common stock equal to the number of shares of
Legacy Hyperfine common stock or Liminal common stock subject to such option immediately prior to the Effective Time multiplied by the Hyperfine
Exchange Ratio or the Liminal Exchange Ratio, as applicable, rounded down to the nearest whole number of shares, at an exercise price per share equal to
the exercise price per share of such option immediately prior to the Effective Time divided by the Hyperfine Exchange Ratio or the Liminal Exchange
Ratio, as applicable, rounded up to the nearest whole cent; and (ii) each Legacy Hyperfine restricted stock unit and each Liminal restricted stock unit
outstanding immediately prior to the Effective Time was assumed by the Company and became a restricted stock unit with respect to a number of shares of
the Company’s Class A common stock equal to the number of shares of Legacy Hyperfine common stock or Liminal common stock subject to such Legacy
Hyperfine restricted stock unit or Liminal restricted stock unit immediately prior to the Effective Time multiplied by the Hyperfine Exchange Ratio or the
Liminal Exchange Ratio, as applicable. No further awards will be granted out of the Plans. The descriptions of the Plans are set forth in the Proxy
Statement section entitled “Executive and Director Compensation–Equity Incentive Plans and Stock Option Awards” beginning on page 265 of the Proxy
Statement, which is incorporated herein by reference.
 
Certain Relationships and Related Transactions, and Director Independence
 

Certain relationships and related party transactions of the Company are described in the Proxy Statement in the section entitled “Certain Relationships
and Related Party Transactions” beginning on page 279 of the Proxy Statement, which is incorporated herein by reference. The disclosure regarding
director independence set forth in the Proxy Statement in the section entitled “Management Following the Business Combination – Independence of the
Board of Directors” beginning on page 273 of the Proxy Statement is incorporated herein by reference.
 
Legal Proceedings
 

Reference is made to the disclosure regarding legal proceedings in the section of the Proxy Statement entitled “Information About HealthCor—Legal
Proceedings” beginning on page 203 of the Proxy Statement, which is incorporated herein by reference, and “Business of Hyperfine and Liminal —Legal
Proceedings” beginning on page 243 of the Proxy Statement, which is incorporated herein by reference.
 
Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters
 
Market Information and Holders
 

The Company’s Class A common stock was historically quoted on the Nasdaq under the symbol “HCAQ.” On December 23, 2021, the Company’s
Class A common stock began trading on the Nasdaq under the new trading symbol “HYPR.”
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As of the Closing Date, and following the consummation of the Business Combination, the Company had approximately 54,977,061 shares of Class A

common stock issued and outstanding held of record by approximately 363 holders and approximately 15,055,288 shares of Class B common stock issued
and outstanding held of record by approximately two holders.
 
Dividends
 

The Company has not paid any cash dividends on its common stock to date. The Company may retain future earnings, if any, for future operations,
expansion and debt repayment and has no current plans to pay cash dividends for the foreseeable future. Any decision to declare and pay dividends in the
future will be made at the discretion of the Board and will depend on, among other things, the Company’s results of operations, financial condition, cash
requirements, contractual restrictions and other factors that the Board may deem relevant. In addition, the Company’s ability to pay dividends may be
limited by covenants of any existing and future outstanding indebtedness the Company or its subsidiaries incur. The Company does not anticipate declaring
any cash dividends to holders of its common stock in the foreseeable future.
 
Recent Sales of Unregistered Securities
 

Reference is made to the disclosure set forth below under Item 3.02 of this Current Report on Form 8-K concerning the issuance and sale by the
Company of certain unregistered securities, which is incorporated herein by reference.
 
Description of Registrant’s Securities to Be Registered
 

The description of the Company’s securities is set forth in the Proxy Statement in the section entitled “Description of New Hyperfine’s Capital Stock”
beginning on page 285 of the Proxy Statement, which is incorporated herein by reference.
 
Indemnification of Directors and Officers
 

Information about indemnification of the Company’s directors and officers is set forth in the Proxy Statement in the section entitled “Certain
Relationships and Related Party Transactions – Indemnification Agreements with Officers and Directors and Directors’ and Officers’ Liability Insurance”
beginning on page 283 of the Proxy Statement, which is incorporated herein by reference. The disclosure set forth in Item 1.01 of this Current Report on
Form 8-K under the section entitled “Indemnification Agreements” is incorporated by reference into this Item 2.01.
 
Financial Statements and Exhibits
 

The information set forth under Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
 

The information set forth under Item 4.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
PIPE Investment
 

On the Closing Date, HealthCor offered and sold to the PIPE Investors, pursuant to the Subscription Agreements, an aggregate of 12,610,000 shares of
HealthCor Class A common stock at a price of $10.00 per share for aggregate gross proceeds to HealthCor of $126,100,000 in the PIPE Investment. The
PIPE Investment closed immediately prior to the Business Combination. The shares of HealthCor Class A common stock issued to the PIPE Investors
became shares of the Company’s Class A common stock upon consummation of the Business Combination.
 

The shares issued to the PIPE Investors in the PIPE Investment on the Closing Date were issued pursuant to and in accordance with the exemption
from registration under the Securities Act of 1933, as amended (the “Securities Act”) under Section 4(a)(2) and/or Regulation D promulgated under the
Securities Act.
 

The Subscription Agreements provide for certain registration rights. In particular, the Company agreed, within forty-five (45) calendar days after the
Closing Date, to file with the SEC (at the Company’s sole cost and expense) a registration statement registering the resale of the shares of the Company’s
Class A common stock issued to the PIPE Investors, and to use its commercially reasonable efforts to have such registration statement declared effective as
soon as practicable after the filing thereof, but no later than the earlier of (i) the 45th calendar day (or the 60th calendar day if the SEC notifies the
Company that it will “review” such registration statement) and (ii) the 10th business day after the date the Company is notified (orally or in writing) by the
SEC that such registration statement will not be “reviewed” or will not be subject to further review.
 

The foregoing description of the PIPE Investment does not purport to be complete and is qualified in its entirety by the full text of the Subscription
Agreements, the forms of which are attached hereto as Exhibits 10.1 and 10.2 and are incorporated herein by reference.
 
Additional Issuance 
 

In addition, on December 23, 2021, the Company issued 300,000 shares of Class A common stock to a service provider in lieu of $3.0 million of cash
compensation payable to the service provider. These shares were issued pursuant to and in accordance with the exemption from registration under
Section 4(a)(2) of the Securities Act and/or Regulation D promulgated under the Securities Act. These securities are subject to similar registration rights as
the Subscription Agreements.
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Item 3.03. Material Modification to Rights of Security Holders.
 

In connection with the Domestication and the consummation of the Business Combination, HealthCor changed its name to Hyperfine, Inc. and adopted
the Amended Certificate and the Bylaws (the “Bylaws”).
 
Certificate of Incorporation, as Amended
 

In connection with the Domestication and the consummation of the Business Combination, HealthCor’s memorandum and articles of association,
dated November 18, 2020 (the “HealthCor Charter”), was replaced with the Amended Certificate, which, among other things:
 

(a) changed the Company’s name to Hyperfine, Inc.;
 

(b) increased the authorized share capital from 555,000,000 shares, consisting of 500,000,000 Class A ordinary shares, par value $0.0001 per share,
50,000,000 Class B ordinary shares, par value $0.0001 per share, and 5,000,000 preference shares, par value $0.0001 per share, to authorized capital stock
of 628,000,000 shares, consisting of (i) 600,000,000 shares of Class A common stock, par value $0.0001 per share, (ii) 27,000,000 shares of Class B
common stock, par value $0.0001 per share, and (iii) 1,000,000 shares of preferred stock, par value $0.0001 per share;
 

(c) amended the terms of the shares of common stock, in particular to provide that each share of Class A common stock has one vote and each share of
Class B common stock has twenty (20) votes following the Effective Time;
 

(d) provides that any action required or permitted to be taken by the stockholders of the Company at any annual or special meeting of stockholders of
the Company may be taken by written consent until the time the issued and outstanding shares of the Company’s Class B common stock represent less than
50% of the voting power of the then outstanding shares of capital stock of the Company that would be entitled to vote for the election of directors;
 

(e) provides that amendments to certain provisions of the Amended Charter relating to the rights of the Company’s Class A common stock and the
Company’s Class B common stock will require (i) so long as any shares of the Company’s Class B common stock remain outstanding, the affirmative vote
of the holders of at least two-thirds of the outstanding shares of the Company’s Class B common stock, voting as a separate class, (ii) so long as any shares
of the Company’s Class A common stock remain outstanding, the affirmative vote of the holders of a majority of the outstanding shares of the Company’s
Class A common stock, voting as a separate class, and (iii) the affirmative vote of the holders of a majority of the voting power of the then outstanding
capital stock of the Company entitled to vote generally in the election of directors, voting together as a single class;
 

(f) provides that the Bylaws may be amended, altered, repealed or adopted either (x) by the affirmative vote of a majority of the Board present at any
regular or special meeting of the Board at which a quorum is present or (y) (i) when the issued and outstanding shares of Class B common stock represents
less than 50% of the voting power of the then outstanding shares of capital stock that would be entitled to vote for the election of directors, the affirmative
vote of the holders of at least two-thirds of the voting power of the capital stock that would be entitled to vote in the election of directors or, prior to such
time, (ii) the affirmative vote of the holders of a majority of the voting power of the shares of capital stock that would be entitled to vote in the election of
directors;
 

(g) provides that the number of directors will be fixed and may be modified by the Board, provided that, prior to the first date on which the issued and
outstanding shares of Class B common stock represents less than 50% of the voting power of the then outstanding shares of capital stock that would be
entitled to vote in the election of directors, the number of directors cannot exceed a certain threshold without the affirmative vote of the holders of a
majority of the voting power of the outstanding capital stock of the Company that would be entitled to vote in the election of directors;
 

(h) provides that the Board is not classified, and that the Company’s directors shall serve for a term of one year, expiring at the next annual meeting of
stockholders of the Company;
 

(i) provides that any or all directors of the Company may be removed from office at any time with or without cause and for any or no reason only with
and immediately upon, (i) on or after the date on which the issued and outstanding shares of Class B common stock represents less than 50% of the voting
power of the then outstanding shares of capital stock that would be entitled to vote in the election of directors, the affirmative vote of the holders of at least
two-thirds of the voting power of the shares of capital stock of the Company that would be entitled to vote in the election of directors or (ii) prior to such
time, the affirmative vote of the holders of a majority of the voting power of the shares of capital stock that would be entitled to vote in the election of
directors. Additionally, newly-created directorships resulting from an increase in the number of directors and any vacancies on the Board may be filled by
either the directors of the Board or the Company’s stockholders as set forth in the Amended Charter; and
 

(j) eliminates certain provisions specific to HealthCor’s status as a blank check company.
 

The shareholders of HealthCor approved the Amended Certificate at the Special Meeting. This summary is qualified in its entirety by reference to the
text of the Amended Certificate, which is included as Exhibit 3.1 hereto and incorporated herein by reference.
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Bylaws
 

In connection with the Domestication, the Company adopted the Bylaws to be consistent with the Amended Certificate and to adopt bylaws that the
Board deemed appropriate for a public operating company. This summary is qualified in its entirety by reference to the text of the Bylaws, which is
included as Exhibit 3.2 hereto and incorporated herein.
 
Item 4.01. Change in Registrant’s Certifying Accountant.
 

On the Closing Date, the Audit Committee of the Board appointed Deloitte & Touche LLP (“Deloitte”) as the Company’s independent registered
public accounting firm to audit the Company’s consolidated financial statements for the year ending December 31, 2021. Marcum LLP (“Marcum”) served
as independent registered public accounting firm of HealthCor prior to the Business Combination. Accordingly, Marcum was informed that it would be
replaced as the Company’s independent registered public accounting firm upon the Closing of the Business Combination.
 

The reports of Marcum on HealthCor’s balance sheet as of December 31, 2020, and the statement of operations, changes in shareholders’ equity and
cash flows for the period from November 19, 2020 (inception) through December 31, 2020, did not contain an adverse opinion or a disclaimer of opinion,
and were not qualified or modified as to uncertainties, audit scope or accounting principles.
 

During the audit for the period from November 19, 2020 (inception) through December 31, 2020, and reviews of the unaudited condensed financial
statements for the nine months ended September 30, 2021, there were no disagreements between the Company and Marcum on any matter of accounting
principles or practices, financial disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of Marcum, would have
caused it to make reference to the subject matter of the disagreements in its reports on HealthCor’s financial statements for such periods.
 

During the period from November 18, 2020 (inception) through December 31, 2020, there were no “reportable events” (as defined in Item 304(a)(1)
(v) of Regulation S-K under the Exchange Act), except that for the quarter ended September 30, 2021, based upon an evaluation of the effectiveness of the
design and operation of its disclosure controls and procedures, the principal executive officer and the principal financial and accounting officer of
HealthCor concluded that its disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) were not effective
as a result of the events that led to HealthCor’s restatement of its financial statements to reclassify all redeemable equity instruments to temporary equity
from permanent equity. Based on the foregoing, it was determined that HealthCor had a material weakness as of September 30, 2021 relating to its internal
controls over financial reporting.
 

During the period from November 18, 2020 (inception) to the date the Board approved the engagement of Deloitte as the Company’s independent
registered public accounting firm, HealthCor did not consult with Deloitte on matters that involved the application of accounting principles to a specified
transaction, the type of audit opinion that might be rendered on HealthCor’s consolidated financial statements or any other matter that was either the subject
of a disagreement or reportable event.
 

The Company has provided Marcum with a copy of the foregoing disclosures and Marcum provided a letter to the SEC stating that it agrees with the
statements made by the Company set forth above. A copy of Marcum’s letter to the SEC, dated December 28, 2021, is filed as Exhibit 16.1 to this Current
Report on Form 8-K.
 
Item 5.01. Changes in Control of Registrant.
 

The information set forth under the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 

The information set forth in the sections entitled “Directors and Executive Officers,” “Certain Relationships and Related Transactions, and Director
Independence,” “2021 Equity Incentive Plan,” “Legacy Hyperfine 2014 Employee, Director and Consultant Equity Incentive Plan and Liminal 2021
Employee, Director and Consultant Equity Incentive Plan” in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
 
Severance Plan
 

On December 22, 2021, the Board adopted the Hyperfine Inc. Executive Severance Plan (the “Severance Plan”). Current participants in the Severance
Plan include the Company’s Chief Executive Officer and its other executive officers.
 

Under the Severance Plan, if the Company terminates a participant’s employment without cause (as defined in the Severance Plan) at any time other
than during the twelve (12) month period following a change in control (as such term is defined in the Severance Plan) (the “Change in Control Period”),
then the participant is eligible to receive the following benefits:
 

· Severance payable in the form of salary continuation or a lump sum payment. The severance amount is equal to participant’s then-current base
salary times a multiplier determined based on the participant’s title or role with the Company.

 

13



 
· The Company will pay for company contribution for continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985,

as amended (“COBRA”) during the severance period.
 

Under the Severance Plan, if the Company terminates a participant’s employment without cause or a participant resigns for good reason, during the
Change in Control Period, then the participant is eligible to receive the following benefits:
 

· Severance payable in a single lump sum. The severance amount is equal to participant’s then-current base salary and then-current target annual
bonus opportunity, times a change in control multiplier determined based on the participant’s title or role with the Company.

 
· The Company will pay for company contribution for continuation coverage under COBRA during the severance period.

 
· Any outstanding unvested equity awards held by the participant under any then-current outstanding equity incentive plan(s) will become fully

vested as of the date the termination of such participant’s employment becomes effective.
 

A participant’s rights to any severance benefits under the Severance Plan are conditioned upon the participant executing and not revoking a valid
separation and general release of claims agreement in a form provided by the Company.
 

The foregoing summary of the Severance Plan is qualified in its entirety by reference to the full text of the Severance Plan, a copy of which is attached
as Exhibit 10.13 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

The information set forth in Item 3.03 of this Current Report on Form 8-K is incorporated herein by reference.
 

Item 5.06. Change in Shell Company Status.
 

As a result of the Business Combination, which fulfilled the definition of a “Business Combination” as required by HealthCor’s organizational
documents, the Company ceased to be a shell company upon the closing of the Business Combination. The material terms of the Business Combination are
described in the sections entitled “The Business Combination Agreement” and “Proposal No. 1 – The Business Combination Proposal” beginning on
pages 102 and 144, respectively, of the Proxy Statement, and are incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 

On December 22, 2021, the Company issued a press release regarding the Closing. A copy of the press release is attached hereto as Exhibit 99.2 and is
incorporated herein by reference.

 
The information in Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.2) shall not be deemed to be “filed” for purposes of the

Exchange Act, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act,
or the Exchange Act, except as expressly set forth by specific reference in such a filing.

 
Item 8.01. Other Events.
 

In connection with the Business Combination, holders of 17,142,244 shares of HealthCor’s Class A ordinary shares exercised their right to redeem
their shares for cash at a redemption price of approximately $10.00 per share, for an aggregate redemption amount of approximately $171.4 million.

 
 
Item 9.01. Financial Statements and Exhibits.
 

(a) Financial statements of businesses acquired.
 

The unaudited condensed consolidated and combined financial statements as of September 30, 2021 and for the nine months ended September 30,
2021 of Legacy Hyperfine and Liminal and the related notes have been prepared in accordance with U.S. generally accepted accounting principles and
pursuant to the regulations of the SEC and are included in the Proxy Statement beginning on page F-65 of the Proxy Statement, which are incorporated
herein by reference.
 

These unaudited condensed consolidated and combined financial statements should be read in conjunction with the historical audited combined
financial statements as of and for the years ended December 31, 2020 and 2019 of Legacy Hyperfine and Liminal and the related notes included in the
Proxy Statement beginning on page F-36 of the Proxy Statement, which are incorporated herein by reference.
 

(b) Pro forma financial information.
 

The unaudited pro forma condensed combined financial information of the Company as of September 30, 2021 and for the nine months ended
September 30, 2021 and for the year ended December 31, 2020 is attached hereto as Exhibit 99.1 and is incorporated herein by reference.
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(d) Exhibits.

 

Exhibit
Number  Exhibit Description  

Filed
Herewith  

Incorporated by
Reference Herein

from Form or
Schedule  Filing Date  

SEC
File/Reg.
Number

2.1†  Business Combination Agreement,
dated as of July 7, 2021, by and
among Hyperfine, Inc. (formerly
HealthCor Catalio Acquistion Corp.),
Optimus Merger Sub I, Inc., Optimus
Merger Sub II, Inc., Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.)

   Form 8-K
(Exhibit 2.1)

 7/8/2021  001-39949

           
3.1  Certificate of Incorporation of

Hyperfine, Inc., as amended
 X       

           
3.2  Bylaws of Hyperfine, Inc.  X       
           

4.1  Specimen Class A Common Stock
Certificate

   Form S-4/A
(Exhibit 4.2)

 9/29/2021  333-259148

           
10.1  Form of Subscription Agreement for

institutional investors, dated as of
July 7, 2021, by and between
Hyperfine, Inc. (formerly HealthCor
Catalio Acquisition Corp.) and the
subscriber parties thereto

   Form 8-K
(Exhibit 10.1)

 7/8/2021  001-39949

           
10.2  Form of Subscription Agreement for

accredited investors, dated as of
July 7, 2021, by and between
Hyperfine, Inc. (formerly HealthCor
Catalio Acquisition Corp.) and the
subscriber parties thereto

   Form 8-K
(Exhibit 10.2)

 7/8/2021  001-39949

           
10.3  Transaction Support Agreement,

dated as of July 8, 2021, by and
among Hyperfine, Inc.(formerly
HealthCor Catalio Acquisition
Corp.), Dr. Jonathan M. Rothberg,
and certain supporting stockholders
of Hyperfine Operations, Inc.
(formerly Hyperfine, Inc.) and
Liminal Operations, Inc. (formerly
Liminal Sciences, Inc.) affiliated with
Dr. Rothberg

   Form 8-K
(Exhibit 10.1)

 7/8/2021  001-39949
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Exhibit
Number  Exhibit Description  

Filed
Herewith  

Incorporated by
Reference Herein

from Form or
Schedule  Filing Date  

SEC
File/Reg.
Number

10.4  Sponsor Letter Agreement, dated as
of July 7, 2021, by and among
Hyperfine, Inc. (formerly HealthCor
Catalio Acquisition Corp.), Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.), Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.), HC Sponsor LLC,
and the other shareholders party
thereto

   Form 8-K
(Exhibit 10.3)

 7/8/2021  001-39949

           
10.5+  Advisory Agreement, dated as of

December 22, 2021, by and between
Hyperfine, Inc. and Dr. Jonathan M.
Rothberg

 X       

           
10.6+  Second Amended and Restated Offer

Letter, dated as of April 25, 2021, by
and between Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and David Scott

   Form S-4
(Exhibit 10.15)

 08/30/2021  333-259148  

           
10.7+  Amended and Restated Offer Letter,

dated as of August 27, 2021, by and
between Hyperfine Operations, Inc.
(formerly Hyperfine, Inc.) and Alok
Gupta

   Form S-4
(Exhibit 10.11)

 08/30/2021  333-259148  

           
10.8+  Offer Letter, dated as of June 7, 2019,

by and between Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Mark Hughes

   Form S-4
(Exhibit 10.12)

 08/30/2021  333-259148  

           
10.9+  Offer Letter, dated as of January 4,

2020, by and between Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Khan Siddiqui,
M.D.

   Form S-4
(Exhibit 10.13)

 08/30/2021  333-259148  
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Exhibit
Number  Exhibit Description  

Filed
Herewith  

Incorporated by
Reference Herein

from Form or
Schedule  Filing Date  

SEC
File/Reg.
Number

10.10+  Offer Letter, dated as of April 13,
2021, by and between Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Neela Paykel

   Form S-4
(Exhibit 10.14)

 08/30/2021  333-259148  

           
10.11+  Offer Letter, dated as of August 24,

2021, by and between Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Scott White

   Form S-4/A
(Exhibit 10.20)

 09/29/2021  333-259148  

           
10.12+  Consulting Agreement, dated as of

April 25, 2021, by and between
Hyperfine Operations, Inc. (formerly
Hyperfine, Inc.) and R. Scott
Huennekens

   Form S-4
(Exhibit 10.16)

 08/30/2021  333-259148  

           
10.13+  Hyperfine, Inc. Executive Severance

Plan
 X       

           
10.14  Technology and Services Exchange

Agreement, dated as of
November 19, 2020, by and among
Butterfly Network, Inc., Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.), Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.) and the other
participants named therein

   Form S-4
(Exhibit 10.17)

 08/30/2021  333-259148  

           
10.15  Technology and Services Exchange

Agreement, dated as of February 17,
2021, by and among Quantum-Si
Incorporated, Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.), Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.) and the other
participants named therein

   Form S-4
(Exhibit 10.18)

 08/30/2021  333-259148  
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Exhibit
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Filed
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Incorporated by
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SEC
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Number

10.16  Technology and Services Exchange
Agreement, dated as of July 7, 2021,
by and among Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.), Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.) and the participants
named therein

 X       

           
10.17@  License Agreement, dated as of

May 29, 2014, by and between
Hyperfine Operations, Inc. (formerly
Hyperfine, Inc.) and The General
Hospital Corporation, d/b/a
Massachusetts General Hospital.

   Form S-4 
(Exhibit 10.8)

 08/30/2021  333-259148  

           
10.18@  License Agreement, dated as of

June 30, 2014, by and between
Hyperfine Operations, Inc. (formerly
Hyperfine, Inc.) and The General
Hospital Corporation, d/b/a
Massachusetts General Hospital.

   Form S-4
(Exhibit 10.9)

 08/30/2021  333-259148  

           
10.19@  Manufacture and Supply Agreement,

dated as of October 15, 2018, by and
between Hyperfine, Inc. and
Benchmark Electronics, Inc.

   Form S-4
(Exhibit 10.10)

 08/30/2021  333-259148  

           
10.20.1+  Hyperfine, Inc. 2021 Equity

Incentive Plan
 X       

           
10.20.2+  Form of Stock Option Agreement

under 2021 Equity Incentive Plan
 X       

           
10.20.3+  Form of Restricted Stock Unit

Agreement under 2021 Equity
Incentive Plan

 X       

           
10.21.1+  Hyperfine Operations, Inc. (formerly

Hyperfine, Inc.) 2014 Employee,
Director and Consultant Equity
Incentive Plan, as amended

 X       
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SEC
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10.21.2+  Form of Stock Option Agreement
under Hyperfine Operations, Inc.
(formerly Hyperfine, Inc.) 2014
Employee, Director and Consultant
Equity Incentive Plan, as amended

 X       

           
10.22.1+  Liminal Operations, Inc. (formerly

Liminal Sciences, Inc.) 2021
Employee, Director and Consultant
Equity Incentive Plan, as amended

 X       

10.22.2+  Form of Stock Option Agreement
under Liminal Operations, Inc.
(formerly Liminal Sciences, Inc.)
2021 Employee, Director and
Consultant Equity Incentive Plan, as
amended

 X       

           
10.23+  Nonemployee Director

Compensation Policy
 X       

           
10.24+  Form of Indemnification Agreement  X       

           
10.25  Amended and Restated Registration

Rights Agreement, dated as of
December 22, 2021, by and among
Hyperfine, Inc. (formerly HealthCor
Catalio Acquisition Corp.), HC
Sponsor LLC and certain other
security holders

 X       

           
10.26  Form of Lock-up Agreement  X       

           
10.27  Forfeiture Agreement, dated as of

December 21, 2021, by and among
Hyperfine, Inc. (formerly HealthCor
Catalio Acquisition Corp.), HC
Sponsor LLC, Hyperfine
Operations, Inc. (formerly
Hyperfine, Inc.) and Liminal
Operations, Inc. (formerly Liminal
Sciences, Inc.)

 X       
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Exhibit
Number  Exhibit Description  

Filed
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SEC
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Number

16.1  Letter from Marcum LLP to the SEC,
dated December 28, 2021

 X       

           
21.1  List of subsidiaries  X       

           
99.1  Unaudited pro forma condensed

combined financial information of
the Company as of September 30,
2021 and for the nine months ended
September 30, 2021 and for the year
ended December 31, 2020

 X       

           
99.2  Press release dated December 22,

2021
 X       

           
104  Cover Page Interactive Data File

(embedded within the Inline XBRL
document)

 X       

 
† Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The registrant agrees
to furnish a copy of all omitted exhibits and schedules to the SEC upon its request.

 
+ Management contract or compensatory plan or arrangement.

 
@ Certain confidential portions of this Exhibit were omitted by means of marking such portions with brackets (“[***]”) because the identified
confidential portions (i) are not material and (ii) would be competitively harmful if publicly disclosed.
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SIGNATURES

 
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.
 
 HYPERFINE, INC.
   
 By: /s/ Dave Scott
 Name: Dave Scott
 Title: Chief Executive Officer
   
Date:     December 28, 2021  
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Exhibit 3.1
 

CERTIFICATE OF INCORPORATION
OF

HEALTHCOR CATALIO ACQUISITION CORP.
 

HealthCor Catalio Acquisition Corp., a corporation organized and existing under the General Corporation Law of the State of Delaware (the
“DGCL”), hereby certifies as follows:
 

ARTICLE I
 

NAME
 

The name of the corporation is “HealthCor Catalio Acquisition Corp.” (hereinafter called the “Corporation”).
 

ARTICLE II
 

REGISTERED OFFICE AND AGENT
 

The address of the Corporation’s registered office in the State of Delaware is c/o Corporation Service Company, 251 Little Falls Drive,
Wilmington New Castle County, Delaware 19808. The name of its registered agent at such address is Corporation Service Company.
 

ARTICLE III
 

PURPOSE
 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware or any applicable successor act thereto, as the same may be amended from time to time (the “DGCL”).
 

ARTICLE IV
 

CAPITAL STOCK
 

The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 628,000,000 shares, consisting of
600,000,000 shares of Class A Common Stock, par value $0.0001 per share (“Class A Common Stock”), 27,000,000 shares of Class B Common Stock, par
value $0.0001 per share (“Class B Common Stock”), and 1,000,000 shares of Preferred Stock, par value $0.0001 per share (“Preferred Stock”). The
number of authorized shares of Class A Common Stock, Class B Common Stock or Preferred Stock may be increased or decreased (but not below (i) the
number of shares thereof then outstanding and (ii) with respect to the Class A Common Stock, the number of shares of Class A Common Stock reserved
pursuant to Section 8 of Part A of this Article IV) by the affirmative vote of the holders of capital stock representing a majority of the voting power of all
the then-outstanding shares of capital stock of the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the DGCL.
 



 

 
The following is a statement of the designations and the powers, preferences, privileges and rights, and the qualifications, limitations or

restrictions thereof in respect of each class of capital stock of the Corporation.
 
A. CLASS A COMMON STOCK AND CLASS B COMMON STOCK.
 

Unless otherwise indicated, references to “Sections” or “Subsections” in this Part A of this Article IV refer to sections and subsections of Part A of
this Article IV.
 

1.            Equal Status; General. Except as otherwise provided in this Certificate of Incorporation (as amended and/or restated from time to time,
including pursuant to any Preferred Stock Designation (as defined below), this “Certificate of Incorporation”) or required by applicable law, shares of
Class A Common Stock and Class B Common Stock shall have the same rights, privileges and powers, rank equally (including as to dividends and
distributions, and upon any liquidation, dissolution, distribution of assets or winding up of the Corporation), share ratably and be identical in all respects
and as to all matters. The voting, dividend, liquidation and other rights, powers and preferences of the holders of Class A Common Stock and Class B
Common Stock are subject to and qualified by the rights, powers and preferences of the holders of the Preferred Stock of any series as may be designated
by the Board of Directors of the Corporation (the “Board”) upon any issuance of the Preferred Stock of any series.
 

2.            Voting. Except as otherwise required by applicable law, at all meetings of stockholders and on all matters submitted to a vote of stockholders
of the Corporation generally, (i) each holder of Class A Common Stock, as such, shall have the right to one (1) vote per share of Class A Common Stock
held of record by such holder and (ii) (A) prior to the effective time of the Merger (the “Merger Effective Time”), each holder of Class B Common Stock,
as such, shall have the right to one (1) vote per share of Class B Common Stock held of record by such holder and (B) effective upon the Merger Effective
Time, each holder of Class B Common Stock, as such, shall have the right to twenty (20) votes per share of Class B Common Stock held of record by such
holder. Except as otherwise required by applicable law or provided in this Certificate of Incorporation, the holders of shares of Class A Common Stock and
Class B Common Stock, as such, shall (a) at all times vote together as a single class on all matters (including the election of directors) submitted to a vote
of the stockholders of the Corporation generally, (b) be entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation, as
the same may be amended and/or restated from time to time (the “Bylaws”), and (c) be entitled to vote upon such matters and in such manner as may be
provided by applicable law; provided, however, that, except as otherwise required by applicable law, holders of Class A Common Stock and Class B
Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation (including any Preferred Stock Designation)
that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series of Preferred Stock are exclusively
entitled, either separately or together with the holders of one or more other such series of Preferred Stock, to vote thereon pursuant to this Certificate of
Incorporation or applicable law. There shall be no cumulative voting.
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3.            Dividend and Distribution Rights. Shares of Class A Common Stock and Class B Common Stock shall be treated equally, identically and

ratably, on a per share basis, with respect to any dividends or distributions as may be declared and paid from time to time by the Board out of any assets of
the Corporation legally available therefor; provided, however, that in the event a dividend is paid in the form of shares of Class A Common Stock or
Class B Common Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares), then holders of Class A Common Stock shall
be entitled to receive shares of Class A Common Stock (or rights to acquire, or securities convertible into or exchangeable for, such shares, as the case may
be), and holders of Class B Common Stock shall be entitled to receive shares of Class B Common Stock (or rights to acquire, or securities convertible into
or exchangeable for, such shares, as the case may be), with holders of shares of Class A Common Stock and Class B Common Stock receiving, on a per
share basis, an identical number of shares of Class A Common Stock or Class B Common Stock (or rights to acquire, or securities convertible into or
exchangeable for, such shares, as the case may be), as applicable. Notwithstanding the foregoing, the Board may pay or make a disparate dividend or
distribution per share of Class A Common Stock or Class B Common Stock (whether in the amount of such dividend or distribution payable per share, the
form in which such dividend or distribution is payable, the timing of the payment, or otherwise) if such disparate dividend or distribution is approved by
the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as
a class.
 

4.            Subdivisions, Combinations or Reclassifications. Shares of Class A Common Stock or Class B Common Stock may not be subdivided,
combined or reclassified unless the shares of the other class is concurrently therewith proportionately subdivided, combined or reclassified in a manner that
maintains the same proportionate equity ownership between the holders of the outstanding Class A Common Stock and Class B Common Stock on the
record date for such subdivision, combination or reclassification; provided, however, that shares of one such class may be subdivided, combined or
reclassified in a different or disproportionate manner if such subdivision, combination or reclassification is approved by the affirmative vote of the holders
of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each voting separately as a class.
 

5.            Liquidation, Dissolution or Winding Up. Subject to the preferential or other rights of any holders of Preferred Stock then outstanding, upon
the dissolution, distribution of assets, liquidation or winding up of the Corporation, whether voluntary or involuntary, holders of Class A Common Stock
and Class B Common Stock will be entitled to receive ratably all assets of the Corporation available for distribution to its stockholders unless disparate or
different treatment of the shares of each such class with respect to distributions upon any such liquidation, dissolution, distribution of assets or winding up
is approved by the affirmative vote of the holders of a majority of the outstanding shares of Class A Common Stock and Class B Common Stock, each
voting separately as a class.
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6.              Certain Transactions.

 
6.1            Merger or Consolidation. In the case of any distribution or payment in respect of the shares of Class A Common Stock or Class B

Common Stock, or any consideration into which such shares are converted, upon the consolidation or merger of the Corporation with or into any
other entity, such distribution, payment or consideration that the holders of shares of Class A Common Stock or Class B Common Stock have the
right to receive, or the right to elect to receive, shall be made ratably on a per share basis among the holders of the Class A Common Stock and
Class B Common Stock as a single class; provided, however, that shares of such classes may receive, or have the right to elect to receive, different
or disproportionate distribution, payment or consideration in connection with such consolidation, merger or other transaction in order to reflect the
special rights, powers and privileges of holders of shares of Class B Common Stock under this Certificate of Incorporation (which may include,
without limitation, securities distributable to the holders of, or issuable upon the conversion of, each share of Class B Common Stock outstanding
immediately prior to such transaction having not more than twenty (20) times the voting power of any securities distributable to the holders of, or
issuable upon the conversion of, each share of Class A Common Stock outstanding immediately prior to such transaction or any other share of
stock then outstanding) or such other rights, powers, privileges or other terms that are no more favorable, in the aggregate, to the holders of the
Class B Common Stock relative to the holders of the Class A Common Stock than those contained in this Certificate of Incorporation.

 
6.2            Third-Party Tender or Exchange Offers. The Corporation may not enter into any agreement pursuant to which a third party may by

tender or exchange offer acquire any shares of Class A Common Stock or Class B Common Stock unless the holders of (a) the Class A Common
Stock shall have the right to receive, or the right to elect to receive, the same form of consideration and the same amount of consideration on a per
share basis as the holders of the Class B Common Stock would receive, or have the right to elect to receive, and (b) the Class B Common Stock
shall have the right to receive, or the right to elect to receive, the same form of consideration and the same amount of consideration on a per share
basis as the holders of the Class A Common Stock would receive, or have the right to elect to receive; provided, however, that shares of such
classes may receive, or have the right to elect to receive, different or disproportionate consideration in connection with such tender or exchange
offer in order to reflect the special rights, powers and privileges of the holders of shares of the Class B Common Stock under this Certificate of
Incorporation (which may include, without limitation, securities exchangeable for each share of Class B Common Stock having twenty (20) times
the voting power of any securities exchangeable for each share of Class A Common Stock or any other share of stock then outstanding) or such
other rights, powers, privileges or other terms that are no more favorable, in the aggregate, to the holders of the Class B Common Stock relative to
the holders of the Class A Common Stock than those contained in this Certificate of Incorporation.
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7.              Conversion.

 
7.1            Optional Conversion of Class B Common Stock. Following the Merger Effective Time, each share of Class B Common Stock

shall be convertible into one (1) fully paid and nonassessable share of Class A Common Stock at the option of the holder thereof at any time upon
written notice to the Corporation (an “Optional Class B Conversion Event”). Before any holder of Class B Common Stock shall be entitled to
convert any shares of Class B Common Stock into shares of Class A Common Stock, such holder shall surrender the certificate or certificates
therefor (if any), duly endorsed, at the principal corporate office of the Corporation or of any transfer agent for the Class B Common Stock, and
shall provide written notice to the Corporation at its principal corporate office, of such conversion election and shall state therein the name or
names (i) in which the certificate or certificates representing the shares of Class A Common Stock into which the shares of Class B Common
Stock are so converted are to be issued (if such shares of Class A Common Stock are certificated) or (ii) in which such shares of Class A Common
Stock are to be registered in book-entry form (if such shares of Class A Common Stock are uncertificated). If the shares of Class A Common Stock
into which the shares of Class B Common Stock are to be converted are to be issued in a name or names other than the name of the holder of the
shares of Class B Common Stock being converted, such notice shall be accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the holder. The Corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such holder, or to the nominee or nominees of such holder, a certificate or certificates representing the number of shares of Class A
Common Stock to which such holder shall be entitled upon such conversion (if such shares of Class A Common Stock are certificated) or shall
register such shares of Class A Common Stock in book-entry form (if such shares of Class A Common Stock are uncertificated). Such conversion
shall be deemed to be effective immediately prior to the close of business on the date of such surrender of the shares of Class B Common Stock to
be converted following or contemporaneously with the provision of written notice of such conversion election as required by this Subsection 7.1,
the shares of Class A Common Stock issuable upon such conversion shall be deemed to be outstanding as of such time, and the Person or Persons
entitled to receive the shares of Class A Common Stock issuable upon such conversion shall be deemed to be the record holder or holders of such
shares of Class A Common Stock as of such time. Notwithstanding anything herein to the contrary, shares of Class B Common Stock represented
by a lost, stolen or destroyed stock certificate may be converted pursuant to an Optional Class B Conversion Event if the holder thereof notifies
the Corporation or its transfer agent that such certificate has been lost, stolen or destroyed and makes an affidavit of that fact acceptable to the
Corporation and executes an agreement acceptable to the Corporation to indemnify the Corporation from any loss incurred by it in connection
with such certificate.

 
7.2            Automatic Conversion of Class B Common Stock. Effective immediately prior to the Merger Effective Time, each share of

Class B Common Stock issued to the Sponsor and the Other Class B Shareholders in connection with the Domestication and any other shares of
Class B Common Stock issued and outstanding immediately prior to the Merger Effective Time, if any, shall automatically convert into one
(1) fully paid and nonassessable share of Class A Common Stock. In addition, to the extent set forth below, following the Merger Effective Time,
each applicable share of Class B Common Stock shall automatically convert into one (1) fully paid and nonassessable share of Class A Common
Stock upon the occurrence of an event described below (a “Mandatory Class B Conversion Event”):

 
(a)            Transfers. Each share of Class B Common Stock that is subject to a Transfer (as defined in Section 11), other than a

Permitted Transfer (as defined in Section 11), shall automatically, without further action by the Corporation or the holder thereof, convert
into one (1) fully paid and nonassessable share of Class A Common Stock upon the occurrence of such Transfer (other than a Permitted
Transfer).
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(b)            Reduction in Voting Power. Following the Merger Effective Time, each outstanding share of Class B Common Stock

shall automatically, without further action by the Corporation or the holder thereof, convert into one (1) fully paid and nonassessable
share of Class A Common Stock upon the first date on which the Founder, together with all other Qualified Stockholders, collectively
cease to beneficially own at least 20% of the number of shares of Class B Common Stock (as such number of shares is equitably adjusted
in respect of any reclassification, stock dividend, subdivision, combination or recapitalization of the Class B Common Stock) collectively
held by the Founder and his Permitted Transferees as of the Effective Date.

 
(c)            Affirmative Vote. Following the Merger Effective Time, each outstanding share of Class B Common Stock shall

automatically, without further action by the Corporation or the holder thereof, convert into one (1) fully paid and nonassessable share of
Class A Common Stock upon the date specified by the affirmative vote of the holders of at least two-thirds (2/3) of the then outstanding
shares of Class B Common Stock, voting as a separate class.

 
7.3            Certificates. Each outstanding stock certificate (if shares are in certificated form) that, immediately prior to the occurrence of a

Mandatory Class B Conversion Event, represented one or more shares of Class B Common Stock subject to such Mandatory Class B Conversion
Event shall, upon such Mandatory Class B Conversion Event, be deemed to represent an equal number of shares of Class A Common Stock,
without the need for surrender or exchange thereof. The Corporation shall, upon the request of any holder whose shares of Class B Common Stock
have been converted into shares of Class A Common Stock as a result of an Optional Class B Conversion Event or a Mandatory Class B
Conversion Event (either of the foregoing, a “Conversion Event”) and upon surrender by such holder to the Corporation of the outstanding
certificate(s) formerly representing such holder’s shares of Class B Common Stock, if any (or, in the case of any lost, stolen or destroyed
certificate, upon such holder providing an affidavit of that fact acceptable to the Corporation and executing an agreement acceptable to the
Corporation to indemnify the Corporation from any loss incurred by it in connection with such certificate), issue and deliver to such holder (or
such other Person specified pursuant to Subsection 7.1) certificate(s) representing the shares of Class A Common Stock into which such holder’s
shares of Class B Common Stock were converted as a result of such Conversion Event (if such shares are certificated) or, if such shares are
uncertificated, register such shares in book-entry form. Each share of Class B Common Stock that is converted pursuant to Subsection 7.1 or 7.2
shall thereupon automatically be retired and shall not be available for reissuance.

 
7.4            Policies and Procedures. The Corporation may, from time to time, establish such administrative policies and procedures, not in

violation of applicable law or the other provisions of this Certificate of Incorporation or Bylaws of the Corporation, relating to the conversion of
the Class B Common Stock into Class A Common Stock, as it may deem necessary or advisable in connection therewith (it being understood, for
the avoidance of doubt, that this sentence shall not authorize or empower the Corporation to expand upon the events that constitute a Mandatory
Class B Conversion Event).
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8.              Reservation of Stock. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Class A

Common Stock, solely for the purpose of effecting the conversion of the shares of Class B Common Stock, such number of shares of Class A Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of Class B Common Stock into shares of Class A Common
Stock.
 

9.              Protective Provisions. Unless such action is first approved by the affirmative vote (or written consent) of the holders of two-thirds (2/3rd) of
the then-outstanding shares of Class B Common Stock, voting as a separate class, in addition to any other vote required by applicable law, this Certificate
of Incorporation or the Bylaws, prior to the Final Conversion Date, the Corporation shall not, whether by merger, consolidation, certificate of designation
or otherwise (i) amend, alter, repeal or waive any provision of Part A of this Article IV (or adopt any provision inconsistent therewith), or (ii) except for the
shares of Class B Common Stock issued pursuant to the Merger and as provided in Section 10 below, authorize, or issue any shares of, any class or series
of capital stock of the Corporation entitling the holder thereof to more than (1) vote for each share thereof or entitling any class or series of securities to
designate or elect directors as a class or series separate from the Class A Common Stock and Class B Common Stock.
 

10.            Issuance of Additional Shares. From and after the Effective Date, additional shares of Class B Common Stock may be issued only to a
Qualified Stockholder.
 

11.            Definitions. For purposes of this Certificate of Incorporation:
 

“Business Combination Agreement” means that certain Business Combination Agreement, dated as of July 7, 2021, by and among the
Corporation, Optimus Merger Sub I, Inc., Optimus Merger Sub II, Inc., Liminal Sciences, Inc. and Hyperfine, Inc.

 
“Change of Control Transaction” means (i) the sale, lease, exchange, or other disposition (other than liens and encumbrances created in

the ordinary course of business, including liens or encumbrances to secure indebtedness for borrowed money that are approved by the Board, so
long as no foreclosure occurs in respect of any such lien or encumbrance) of all or substantially all of the Corporation’s property and assets (which
shall for such purpose include the property and assets of any direct or indirect subsidiary of the Corporation), provided that any sale, lease,
exchange or other disposition of property or assets exclusively between or among the Corporation and any direct or indirect subsidiary or
subsidiaries of the Corporation shall not be deemed a “Change of Control Transaction”; (ii) the merger, consolidation, business combination, or
other similar transaction of the Corporation with any other entity, other than a merger, consolidation, business combination, or other similar
transaction that would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by
remaining outstanding or by being converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total
voting power represented by the voting securities of the Corporation and more than fifty percent (50%) of the total number of outstanding shares
of the Corporation’s capital stock, in each case as outstanding immediately after such merger, consolidation, business combination, or other similar
transaction, and the stockholders of the Corporation immediately prior to the merger, consolidation, business combination, or other similar
transaction continuing to own voting securities of the Corporation, the surviving entity or its parent immediately following the merger,
consolidation, business combination, or other similar transaction in substantially the same proportions (vis a vis each other) as such stockholders
owned of the voting securities of the Corporation immediately prior to the transaction; and (iii) a recapitalization, liquidation, dissolution, or other
similar transaction involving the Corporation, other than a recapitalization, liquidation, dissolution, or other similar transaction that would result in
the voting securities of the Corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding or being
converted into voting securities of the surviving entity or its parent) more than fifty percent (50%) of the total voting power represented by the
voting securities of the Corporation and more than fifty percent (50%) of the total number of outstanding shares of the Corporation’s capital stock,
in each case as outstanding immediately after such recapitalization, liquidation, dissolution or other similar transaction, and the stockholders of the
Corporation immediately prior to the recapitalization, liquidation, dissolution or other similar transaction continuing to own voting securities of
the Corporation, the surviving entity or its parent immediately following the recapitalization, liquidation, dissolution or other similar transaction in
substantially the same proportions (vis a vis each other) as such stockholders owned of the voting securities of the Corporation immediately prior
to the transaction.
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“Domestication” has the meaning set forth in the Business Combination Agreement.

 
“Effective Date” means the date on which this Certificate of Incorporation is first effective.

 
“Family Member” means with respect to any natural person who is a Qualified Stockholder (a) the spouse of such Qualified Stockholder,

(b) the parents, grandparents, lineal descendants, siblings or lineal descendants of siblings of such Qualified Stockholder or (c) the parents,
grandparents, lineal descendants, siblings or lineal descendants of siblings of the spouse of such Qualified Stockholder. Lineal descendants shall
include adopted persons, but only so long as they are adopted during minority.

 
“Fiduciary” means a Person who (a) is an executor, personal representative, administrator, trustee, manager, managing member, general

partner, director, officer or any other agent of a Person and (b) manages, controls or otherwise has decision-making authority with respect to such
Person, but, in each case, only to the extent that such Person may be removed, directly or indirectly, by one or more Qualified Stockholders and
replaced with another Fiduciary selected, directly or indirectly, by one or more Qualified Stockholders.

 
“Final Conversion Date” means the date on which no shares of Class B Common Stock shall remain outstanding.

 
“Founder” means Dr. Jonathan M. Rothberg.
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“Liquidation Event” means any liquidation, dissolution, or winding up of the Corporation, whether voluntary or involuntary, or any

Change of Control Transaction.
 

“Merger” means the mergers of Optimus Merger Sub I, Inc. with and into Hyperfine, Inc. and of Optimus Merger Sub II, Inc. with and
into Liminal Sciences, Inc. pursuant to the Business Combination Agreement.

 
“Other Class B Shareholders” has the meaning set forth in the Business Combination Agreement.

 
“Parent” of an entity means any entity that directly or indirectly owns or controls a majority of the voting power of the voting securities

of such entity.
 

“Permitted Entity” means:
 

(a)            a Permitted Trust for so long as such Permitted Trust is solely for the current benefit of a Qualified Beneficiary (and, for
the avoidance of doubt, notwithstanding that a remainder interest in such Permitted Trust is for the benefit of any Person other than a
Qualified Beneficiary);

 
(b)            any general partnership, limited partnership, limited liability company, corporation, public benefit corporation or other

entity, in each case, for so long as such entity is exclusively owned, by (1) one or more Qualified Stockholders, (2) one or more Family
Members of such Qualified Stockholders and/or (3) any other Permitted Entity of such Qualified Stockholders;

 
(c)            any foundation or similar entity or any Qualified Charity for so long as (i) one or more Qualified Stockholders continues

to, directly or indirectly, exercise Voting Control over any shares of Class B Common Stock from time to time Transferred to such
foundation or similar entity or Qualified Charity, and/or (ii) a Fiduciary of such foundation or similar entity or Qualified Charity
exercises Voting Control over such shares of Class B Common Stock;

 
(d)            an Individual Retirement Account, as defined in Section 408(a) of the Internal Revenue Code, or a pension, profit sharing,

stock bonus or other type of plan or trust of which such Qualified Stockholder is a participant or beneficiary and which satisfies the
requirements for qualification under Section 401 of the Internal Revenue Code for so long as such Qualified Stockholder has sole
dispositive power and exclusive Voting Control with respect to the shares of Class B Common Stock held in such account, plan or trust;

 
(e)            the executor or personal representative of the estate of a Qualified Stockholder upon the death of such Qualified

Stockholder solely to the extent the executor or personal representative is acting in the capacity of executor or personal representative of
such estate;

 
(f)             a revocable living trust, which revocable living trust is itself both a Permitted Trust and a Qualified Stockholder, during

the lifetime of the natural person grantor of such trust; or
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(g)            a revocable living trust (including any irrevocable administrative trust resulting from the death of the natural person

grantor of such trust) which trust is itself both a Permitted Trust and a Qualified Stockholder, following the death of the natural person
grantor of such trust, solely to the extent that such shares are held in such trust pending distribution to the beneficiaries designated in such
trust.

 
Except as explicitly provided for herein, a Permitted Entity of a Qualified Stockholder shall not cease to be a Permitted Entity solely by

reason of the death of that Qualified Stockholder.
 

“Permitted Transfer” means, and is restricted to, any Transfer of a share of Class B Common Stock:
 

(a)            by a Qualified Stockholder that is not a Permitted Entity to (i) one or more Family Members of such Qualified
Stockholder, (ii) any Permitted Entity of such Qualified Stockholder, or (iii) any Permitted Entity of one or more Family Members of
such Qualified Stockholder;

 
(b)            by a Permitted Entity of a Qualified Stockholder to (i) such Qualified Stockholder or one or more Family Members of

such Qualified Stockholder, (ii) any other Permitted Entity of such Qualified Stockholder, or (iii) any Permitted Entity of one or more
Family Members of such Qualified Stockholder; or

 
(c)            any Transfer approved in advance by the Board, or a duly authorized committee of the Board, upon a determination that

such Transfer is not inconsistent with the purposes of the foregoing provisions of this definition of “Permitted Transfer.”
 

For the avoidance of doubt, the direct Transfer of any share or shares of Class B Common Stock by a holder thereof to any other Person
shall qualify as a “Permitted Transfer” within the meaning of this Section, if such Transfer could have been completed indirectly through one or
more transactions involving more than one Transfer, so long as each Transfer in such transaction or transactions would otherwise have qualified as
a “Permitted Transfer” within the meaning of this Section. For the further avoidance of doubt, a Transfer may qualify as a “Permitted Transfer”
within the meaning of this Section under any one or more than one of the clauses of this Section as may be applicable to such Transfer, without
regard to any proviso in, or requirement of, any other clause(s) of this Section.

 
“Permitted Transferee” means, as of any date of determination, a Person that is entitled to be a transferee of shares of Class B Common

Stock in a Transfer that, as of such date, would constitute a Permitted Transfer.
 

“Permitted Trust” means a bona fide trust where each trustee is (a) a Qualified Stockholder; (b) a Family Member of a Qualified
Stockholder; or (c) a professional in the business of providing trustee services, including private professional fiduciaries, trust companies,
accounting, legal or financial advisor, or bank trust departments.
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“Person” means any individual, corporation, limited liability company, limited or general partnership, joint venture, association, joint-

stock company, trust, unincorporated organization or other entity, whether domestic or foreign.
 

“Qualified Beneficiary” means (i) one or more Qualified Stockholders, (ii) one or more Family Members of a Qualified Stockholder
and/or (iii) any other Permitted Entities of one or more Qualified Stockholders.

 
“Qualified Charity” means a domestic U.S. charitable organization, contributions to which are deductible for federal income, estate, gift

and generation skipping transfer tax purposes.
 

“Qualified Stockholder” means (i) the Founder, (ii) any Person that receives Class B Common Stock in the Merger, and (iii) any Person
that is a Permitted Transferee.

 
“Requisite Stockholder Consent” means (i) prior to the Voting Threshold Date, the action at a meeting or by written consent (to the extent

permitted under this Certificate of Incorporation) of the holders of a majority in voting power of the shares of capital stock of the Corporation that
would then be entitled to vote in the election of directors at an annual meeting of stockholders, and (ii) on and after the Voting Threshold Date, the
action at a meeting or by written consent (to the extent permitted under this Certificate of Incorporation) of the holders of two-thirds (2/3rds) of
the voting power of the shares of capital stock of the Corporation that would then be entitled to vote in the election of directors at an annual
meeting of stockholders.

 
“Sponsor” has the meaning set forth in the Business Combination Agreement.

 
“Transfer” of a share of Class B Common Stock means, directly or indirectly, any sale, assignment, transfer, conveyance, hypothecation

or other transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and whether voluntary or
involuntary or by operation of law (including by merger, consolidation or otherwise), including, without limitation, the transfer of a share of
Class B Common Stock to a broker or other nominee or the transfer of, or entering into a binding agreement with respect to, Voting Control over
such share by proxy or otherwise. A Transfer shall also be deemed to have occurred with respect to a share of Class B Common Stock beneficially
held by a Person that received shares in a Permitted Transfer if there occurs any act or circumstance that causes such Person to no longer be a
Permitted Transferee. In addition, for the avoidance of doubt, a Transfer shall be deemed to have occurred if a holder that is a partnership, limited
partnership, limited liability company or corporation distributes or otherwise transfers its shares of Class B Common Stock to its partners,
stockholders, members or other equity owners. Notwithstanding the foregoing, the following shall not be considered a Transfer:

 
(a)            the granting of a revocable proxy to officers or directors of the Corporation at the request of the Board in connection with

(i) actions to be taken at an annual or special meeting of stockholders, or (ii) any other action of the stockholders permitted by this
Certificate of Incorporation;
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(b)            entering into a voting trust, agreement or arrangement (with or without granting a proxy) solely with stockholders who

are holders of Class B Common Stock, which voting trust, agreement or arrangement does not involve any payment of cash, securities or
other property to the holder of the shares subject thereto other than the mutual promise to vote shares in a designated manner; for the
avoidance of doubt, any voting trust, agreement or arrangement entered into prior to the Effective Date shall not constitute a Transfer;

 
(c)            the pledge of shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares

pursuant to a bona fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such
pledged shares; provided, however, that a foreclosure on such shares or other similar action by the pledgee shall constitute a Transfer
unless such foreclosure or similar action qualifies as a Permitted Transfer at such time;

 
(d)            any change in the trustee(s) or the Person(s) and/or entity(ies) having or exercising Voting Control over shares of Class B

Common Stock held by a Permitted Entity, provided that following such change such Permitted Entity continues to be a Permitted Entity;
 

(e)            (1) the assignment, transfer, conveyance, hypothecation or other transfer or disposition of shares of Class B Common
Stock by a Qualified Stockholder to a grantor retained annuity trust (a “GRAT”) for which the trustee is (A) such Qualified Stockholder,
(B) a Family Member of such Qualified Stockholder, (C) a professional in the business of providing trustee services, including private
professional fiduciaries, trust companies, accounting, legal or financial advisors, or bank trust departments, (D) an employee of the
Corporation or a member of the Board or (E) solely in the case of any such trust established by a natural Person grantor, any other bona
fide trustee; (2) the change in trustee for such a GRAT from one of the Persons identified in the foregoing subclauses (A) through (E) to
another Person identified in the foregoing subclauses (A) through (E); and (3) the distribution of such shares of Class B Common Stock
from such GRAT to such Qualified Stockholder (provided, however, that the distribution of shares of Class B Common Stock to any
beneficiary of such GRAT except such Qualified Stockholder shall constitute a Transfer unless such distribution qualifies as a Permitted
Transfer at such time);

 
(f)            any Transfer of shares of Class B Common Stock, whether by a Qualified Stockholder or a Permitted Entity, to a broker or

other nominee for so long as the transferor retains (i) Voting Control, (ii) sole dispositive power over such shares of Class B Common
Stock, and (iii) the economic consequences of ownership of such shares of Class B Common Stock;
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(g)            entering into a trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, with a

broker or other nominee; provided, however, that a sale of such shares of Class B Common Stock pursuant to such plan shall constitute a
“Transfer” at the time of such sale;

 
(h)            in connection with a Change of Control Transaction (1) the entering into a support, voting, tender or similar agreement or

arrangement, (2) the granting of any proxy and/or (3) the tendering of any shares in any tender or exchange offer for all of the outstanding
shares of Class A Common Stock and Class B Common Stock;

 
(i)            due to the fact that the spouse of any holder of shares of Class B Common Stock possesses or obtains an interest in such

holder’s shares of Class B Common Stock arising solely by reason of the application of the community property laws of any jurisdiction,
so long as no other event or circumstance shall exist or have occurred that constitutes a “Transfer” of such shares of Class B Common
Stock; provided that any transfer of shares by any holder of shares of Class B Common Stock to such holder’s spouse, including a
transfer in connection with a divorce proceeding, domestic relations order or similar legal requirement, shall constitute a “Transfer” of
such shares of Class B Common Stock unless (1) otherwise exempt from the definition of Transfer, or (2) in connection with such divorce
proceeding, domestic relations order or similar legal requirement, a Qualified Stockholder is entitled to retain (and for so long as a
Qualified Stockholder does actually retain) either (x) the exclusive right to exercise the power to vote or direct the voting of such shares
of Class B Common Stock, or (y) sole dispositive power over such shares of Class B Common Stock; and

 
(j)            entering into a support, voting, tender or similar agreement, arrangement or understanding (with or without granting a

proxy) in connection with a Liquidation Event or consummating the actions or transactions contemplated therein (including, without
limitation, tendering shares of Class B Common Stock in connection with a Liquidation Event, the consummation of a Liquidation Event
or the sale, assignment, transfer, conveyance, hypothecation or other transfer or disposition of shares of Class B Common Stock or any
legal or beneficial interest in shares of Class B Common Stock in connection with a Liquidation Event), provided that such Liquidation
Event was approved by the Board.

 
“Voting Control” means, with respect to a share of Class B Common Stock, the power (whether exclusive or shared) to vote or direct the

voting of such share by proxy, voting agreement or otherwise.
 

“Voting Threshold Date” means the first date on which the issued and outstanding shares of Class B Common Stock represents less than
50% of the total voting power of the then outstanding shares of capital stock of the Corporation that would then be entitled to vote in the election
of directors at an annual meeting of stockholders.
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B. PREFERRED STOCK
 

Subject to Article IV, Part A Section 9, Preferred Stock may be issued from time to time in one or more series, each of such series to have such
terms as stated or expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board as hereinafter provided.
Any shares of Preferred Stock which may be redeemed, purchased or acquired by the Corporation may be reissued except as otherwise provided by law.
 

Subject to Article IV, Part A Section 9, authority is hereby expressly granted to the Board from time to time to issue the Preferred Stock in one or
more series, and in connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof
and by filing a certificate of designations relating thereto in accordance with the DGCL (a “Preferred Stock Designation”), to determine and fix the number
of shares of such series and such voting powers, full or limited, or no voting powers, and such designations, preferences and relative participating, optional
or other special rights, and qualifications, limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights,
redemption privileges and liquidation preferences, as shall be stated and expressed in such resolutions, all to the full extent now or hereafter permitted by
the DGCL. Without limiting the generality of the foregoing, the resolutions providing for issuance of any series of Preferred Stock may provide that such
series shall be superior or rank equally or be junior to any other series of Preferred Stock to the extent permitted by law.
 

ARTICLE V
 

AMENDMENT OF THE CERTIFICATE OF INCORPORATION
 

The Corporation reserves the right to amend, alter, change, adopt or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation; provided, however,
that, notwithstanding any other provision of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser vote or no vote,
but in addition to any vote of the holders of shares of any class or series of capital stock of the Corporation required by law or by this Certificate of
Incorporation, the affirmative vote of the holders of a majority of the voting power of the 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 to amend or repeal any provision of this Certificate
of Incorporation, or adopt any provision of this Certificate of Incorporation inconsistent therewith; provided further, so long as any shares of Class B
Common Stock remain outstanding, the Corporation shall not, without the prior affirmative vote of the holders of two-thirds (2/3rds) of the outstanding
shares of Class B Common Stock, voting as a separate class, in addition to any other vote required by applicable law or this Certificate of Incorporation,
directly or indirectly, whether by amendment, or through merger, recapitalization, consolidation or otherwise amend, alter, change, repeal or adopt any
provision of this Certificate of Incorporation (1) in a manner that is inconsistent with, or that otherwise alters or changes, any of the voting, conversion,
dividend or liquidation provisions of the shares of Class B Common Stock or other rights, powers, preferences or privileges of the shares of Class B
Common Stock; (2) to provide for each share of Class A Common Stock or Preferred Stock to have more than one (1) vote per share or any rights to a
separate class vote of the holders of shares of Class A Common Stock other than as provided by this Certificate of Incorporation or required by the DGCL;
or (3) to otherwise adversely impact or affect the rights, powers, preferences or privileges of the shares of Class B Common Stock in a manner that is
disparate from the manner in which it affects the rights, powers, preferences or privileges of the shares of Class A Common Stock; provided further, so
long as any shares of Class A Common Stock remain outstanding, the Corporation shall not, without the prior affirmative vote of the holders of a majority
of the outstanding shares of Class A Common Stock, voting as a separate class, in addition to any other vote required by applicable law or this Certificate
of Incorporation, directly or indirectly, whether by amendment, or through merger, recapitalization, consolidation or otherwise amend, alter, change, repeal
or adopt any provision of this Certificate of Incorporation (1) in a manner that is inconsistent with, or that otherwise alters or changes the powers,
preferences, or special rights of the shares of Class A Common Stock so as to affect them adversely; or (2) to provide for each share of Class B Common
Stock to have more than twenty (20) votes per share or any rights to a separate class vote of the holders of shares of Class B Common Stock other than as
provided by this Certificate of Incorporation or required by the DGCL. For the avoidance of doubt, (i) nothing in the immediately preceding provisos shall
limit the rights of the Board as specified in Article IV, Part B (as qualified by Article IV, Part A, Section 9) or Article VI of this Certificate of
Incorporation, and (ii) notwithstanding anything in this Article V to the contrary, any amendment to a provision that contemplates a specific approval
requirement by the stockholders (or any class of capital stock of the Corporation) in this Certificate of Incorporation (including the definition of Requisite
Stockholder Consent and Voting Threshold Date) shall require the greater of (x) the specific approval requirement by the stockholders (or any class of
capital stock of the Corporation) contemplated in such provision, and (y) the approval requirements contemplated by this Article V.
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ARTICLE VI

 
AMENDMENT OF THE BYLAWS

 
In furtherance and not in limitation of the powers conferred upon it by the DGCL, and subject to the terms of any series of Preferred Stock, the

Board shall have the power to adopt, amend, alter or repeal the Bylaws of the Corporation by the affirmative vote of a majority of the directors present at
any regular or special meeting of the Board at which a quorum is present in any manner not inconsistent with the laws of the State of Delaware or this
Certificate of Incorporation. The stockholders may not adopt, amend, alter or repeal the Bylaws of the Corporation, or adopt any provision inconsistent
therewith, unless such action is approved, in addition to any other vote required by this Certificate of Incorporation, by the Requisite Stockholder Consent.
 

ARTICLE VII
 

CORPORATE OPPORTUNITIES
 

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opportunity. An “Excluded Opportunity” is any matter, transaction or interest that is presented to, or acquired, created or developed by, or which otherwise
comes into the possession of, any director of the Corporation who is not an employee of the Corporation or any of its subsidiaries (a “Covered Person”),
unless such matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, a Covered Person
expressly and solely in such Covered Person’s capacity as a director of the Corporation.
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ARTICLE VIII

 
BOARD OF DIRECTORS

 
This Article VIII is inserted for the management of the business and for the conduct of the affairs of the Corporation, and for further definition,

limitation and regulation of the powers of the Corporation and of its directors and stockholders.
 

(A)            General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, except as
otherwise provided by law.

 
(B)            Number of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the number of the directors

of the Corporation shall be fixed from time to time solely by the Board; provided, however, that prior to the Voting Threshold Date, unless
otherwise approved by the Requisite Stockholder Consent, the number of the directors shall not exceed nine (9). For the avoidance of doubt, no
decrease in the number of directors constituting the Board shall shorten the term of any incumbent director.

 
(C)            Tenure. The directors shall be elected or appointed for a term of office continuing until the next annual meeting of stockholders of

the Corporation. Each director shall hold office until such director’s successor is elected and qualified, or until such director’s earlier death,
resignation, disqualification or removal from office. Any director may resign at any time upon notice to the Corporation given in writing by any
electronic transmission permitted in the Corporation’s Bylaws or in accordance with applicable law.

 
(D)            Vacancies; Newly Created Directorships. Subject to the rights of holders of any series of Preferred Stock, any newly created

directorship that results from an increase in the number of directors or any vacancy on the Board that results from the death, disability, resignation,
disqualification or removal of any director or from any other cause shall be filled: (i) prior to the Voting Threshold Date, (x) if the number of
directors fixed pursuant to Section B of this Article VIII does not exceed nine (9), by the affirmative vote of a majority of the total number of
directors then in office, even if less than a quorum, or by a sole remaining director, or by the stockholders of the Corporation with the Requisite
Stockholder Consent, and (y) if the number of directors fixed pursuant to Section B of this Article VIII exceeds nine (9), solely by the
stockholders of the Corporation with the Requisite Stockholder Consent; or (ii) on or after the Voting Threshold Date solely by the affirmative
vote of a majority of the total number of directors then in office, even if less than a quorum, or by a sole remaining director.

 
(E)             Removal. Subject to the rights of the holders of any series of Preferred Stock expressly set forth in a Preferred Stock Designation

adopted in compliance with this Certification of Incorporation, any director or the entire Board may be removed from office at any time with or
without cause and for any or no reason only with and immediately upon the Requisite Stockholder Consent.
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(F)            Committees. Pursuant to the Bylaws of the Corporation, the Board may establish one or more committees to which may be

delegated any or all of the powers and duties of the Board to the full extent permitted by law.
 

(G)            Stockholder Nominations and Introduction of Business. Advance notice of stockholder nominations for election of directors and
other business to be brought by stockholders before a meeting of stockholders shall be given in the manner provided by the Bylaws.

 
(H)            Preferred Stock Directors. During any period when the holders of any series of Preferred Stock have the right to elect additional

directors as provided for or fixed pursuant to and in accordance with the provisions of Article IV hereof or any Preferred Stock Designation, then
upon commencement and for the duration of the period during which such right continues: (i) the then otherwise total number of authorized
directors of the Corporation shall automatically be increased by such specified number of directors, and the holders of such Preferred Stock shall
be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such additional director shall serve
until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold such office terminates pursuant to
said provisions, whichever occurs earlier, subject to his earlier death, disqualification, resignation or removal. Except as otherwise provided for or
fixed pursuant to and in accordance with the provisions of Article IV hereof or any Preferred Stock Designation, whenever the holders of any
series of Preferred Stock having such right to elect additional directors are divested of such right pursuant to the provisions of such stock, all such
additional directors elected by the holders of such stock, or elected or appointed to fill any vacancies resulting from the death, resignation,
disqualification or removal of such additional directors shall automatically cease to be qualified as directors, the terms of office of all such
directors shall forthwith terminate and the total authorized number of directors of the Corporation shall be reduced accordingly.

 
ARTICLE IX

 
ELECTION OF DIRECTORS

 
Unless and except to the extent that the Bylaws shall so require, the election of directors of the Corporation need not be by written ballot. The vote

required for election of a director by the stockholders at a meeting of stockholders shall, except in a contested election, be the affirmative vote of a majority
of the votes cast in favor or against the election of a nominee at a meeting of stockholders. In a contested election, (i) the directors shall be elected by a
plurality of the votes cast at a meeting of stockholders by the holders of stock entitled to vote in such election, and (ii) stockholders shall not be permitted
to vote against a nominee. An election shall be considered contested if, as of the tenth (10th) day preceding the date the Corporation first mails its notice of
meeting for such meeting to the stockholders of the Corporation, there are more nominees for election than directorships on the Board to be filled by
election at the meeting.
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ARTICLE X

 
LIMITATION OF DIRECTOR LIABILITY

 
To the fullest extent permitted by the DGCL as the same exists or as may hereafter be amended, 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; provided, however, that nothing
contained in this Article X shall eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to the
provisions of Section 174 of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit. No repeal or modification
of this Article X shall apply to or have any adverse effect on any right or protection of, or any limitation of the liability of, a director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or modification.
 

ARTICLE XI
 

INDEMNIFICATION
 

The Corporation may indemnify, and advance expenses to, to the fullest extent permitted by law, any person who was or is a party to or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by
reason of the fact that the person is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as
a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise.
 

ARTICLE XII
 

CONSENT OF STOCKHOLDERS IN LIEU OF MEETING
 

Subject to the terms of any series of Preferred Stock, any action required or permitted to be taken by the stockholders of the Corporation must be
effected at an annual or special meeting of the stockholders and may not be effected by written consent in lieu of a meeting; provided, that prior to the
Voting Threshold Date, any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation may be taken
without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of the outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its registered office in the State of
Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the books in which proceedings of meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be made by hand, overnight courier or by certified or registered mail,
return receipt requested.
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ARTICLE XIII

 
SPECIAL MEETING OF STOCKHOLDERS

 
Special meetings of stockholders for any purpose or purposes may be called at any time by the Board, the Chairperson of the Board or the Chief

Executive Officer of the Corporation, and may not be called by another other Person or Persons; provided that, prior to the Final Conversion Date, special
meetings of stockholders for any purpose or purposes may also be called by or at the request of stockholders of the Corporation collectively holding shares
of capital stock of the Corporation with voting power sufficient to provide the Requisite Stockholder Consent. Business transacted at any special meeting of
stockholders shall be limited to matters relating to the purpose or purposes stated in the notice of meeting.
 

ARTICLE XIV
 

FORUM SELECTION
 

Unless the Corporation consents in writing to the selection of an alternative forum, (i) the Court of Chancery (the “Chancery Court”) of the State
of Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the District of Delaware or other state courts
of the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (1) any derivative action or proceeding brought on
behalf of the Corporation, (2) any action asserting a claim of breach of a fiduciary duty owed by, or any other wrongdoing by, any current or former
director, officer, other employee or stockholder of the Corporation, (3) any action asserting a claim against the Corporation arising pursuant to any
provision of the DGCL, this Certificate of Incorporation or the Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery, (4) any
action to interpret, apply, enforce or determine the validity of any provisions of this Certificate of Incorporation or the Bylaws, or (5) any other action
asserting a claim governed by the internal affairs doctrine and (ii) notwithstanding anything to the contrary herein, but subject to the foregoing provisions
of this Article XIV, the federal district courts of the United States shall be the exclusive forum for the resolution of any action, suit or proceeding asserting
a cause of action arising under the Securities Act of 1933, as amended. If any action the subject matter of which is within the scope of the preceding
sentence is filed in a court other than the applicable courts specified in the immediately preceding sentence (a “Foreign Action”) in the name of any
stockholder, such stockholder shall, to the fullest extent permitted by applicable law, be deemed to have consented to (a) the personal jurisdiction of the
state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce the preceding sentence and
(b) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the Foreign Action as agent for
such stockholder. This provision will not apply to claims arising under the Securities Exchange Act of 1934, as amended, or other federal securities laws for
which there is exclusive federal jurisdiction. 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 Article XIV.
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ARTICLE XV

 
MISCELLANEOUS

 
If any provision or provisions of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any

circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any paragraph of this Certificate of Incorporation containing
any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected
or impaired thereby and (ii) to the fullest extent possible and without limiting any other provisions of this Certificate of Incorporation (or any other
provision of the Bylaws or any agreement entered into by the Corporation), the provisions of this Certificate of Incorporation (including, without limitation,
each such portion of any paragraph of this Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be
construed so as to permit the Corporation to protect its directors, officers, employees and agents from personal liability in respect of their good faith service
to, or for the benefit of, the Corporation to the fullest extent permitted by law.
 

To the fullest extent permitted by law, each and every Person purchasing or otherwise acquiring any interest (of any nature whatsoever) in any
shares of the capital stock of the Corporation shall be deemed, by reason of and from and after the time of such purchase or other acquisition, to have notice
of and to have consented to all of the provisions of (a) this Certificate of Incorporation, (b) the Bylaws and (c) any amendment to this Certificate of
Incorporation or the Bylaws enacted or adopted in accordance with this Certificate of Incorporation, the Bylaws and applicable law.
 

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Incorporation on December 21, 2021.

 
 
 /s/ Michelle Hendrickson
 Michelle Hendrickson
 Incorporator
  
 Address of Incorporator:
 609 Main Street
 Houston, TX 77002
 

Signature Page to Certificate of Incorporation
 



 

 
CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION

OF
HEALTHCOR CATALIO ACQUISITION CORP.

 
A.            HealthCor Catalio Acquisition Corp., a corporation organized and existing under the laws of the State of Delaware (the

“Corporation”), does hereby certify as follows:
 

1.              The Certificate of Incorporation of the Corporation is hereby amended by deleting in its entirety Article I thereof and replacing therewith the
following new Article I:
 

“ARTICLE I
 

NAME
 

The name of the corporation is “Hyperfine, Inc.” (hereinafter called the “Corporation”).”
 

2.            The amendment of the Certificate of Incorporation herein certified has been duly adopted in accordance with the provisions of Section 242
of the General Corporation Law of the State of Delaware and shall be effective at 9:59 a.m. Eastern Time on December 22, 2021.
 

[Signature Page to Follow]
 



 

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of the Restated Certificate of Incorporation of the

Corporation to be signed by its duly authorized officer this 22nd day of December, 2021.
 
 HEALTHCOR CATALIO ACQUISITION CORP.
 
 By: /s/ Arthur Cohen      
 Name: Arthur Cohen
 Title: Chief Executive Officer
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ARTICLE I.

STOCKHOLDERS
 

1.1.          Place of Meetings. All meetings of stockholders shall be held at such place, if any, as may be designated from time to time by the Board of
Directors (the “Board”) of Hyperfine, Inc. (the “Corporation”), the Chairperson of the Board or the Chief Executive Officer or, if not so designated, at the
principal office of the Corporation.
 

1.2.          Annual Meeting. The annual meeting of stockholders for the election of directors to succeed those whose terms expire and for the
transaction of such other business as may properly be brought before the meeting shall be held on a date and at a time designated by the Board, the
Chairperson of the Board or the Chief Executive Officer. The Corporation may postpone, recess, reschedule or cancel any previously scheduled annual
meeting of stockholders.
 

1.3.          Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by only the Board, the
Chairperson of the Board or the Chief Executive Officer, and may not be called by any other person or persons; provided that, prior to the Final Conversion
Date (as defined in the Certificate of Incorporation), special meetings of stockholders for any purpose or purposes may also be called by or at the request of
stockholders of the Corporation collectively holding shares of capital stock of the Corporation with voting power sufficient to provide the Requisite
Stockholder Consent (as defined in the Certificate of Incorporation). Business transacted at any special meeting of stockholders shall be limited to matters
relating to the purpose or purposes stated in the notice of meeting. The Corporation may postpone, reschedule or cancel any previously scheduled meeting
of stockholders; provided, however, that with respect to any special meeting of stockholders of the Corporation previously scheduled at the request of the
Requisite Stockholder Consent, the Corporation shall not postpose, reschedule or cancel any such special meeting without the prior written consent of the
stockholders who comprised the Requisite Stockholder Consent.
 

1.4.          Notice of Meetings. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, notice of each meeting of
stockholders, whether annual or special, shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each
stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to notice of the meeting. Without limiting the
manner by which notice otherwise may be given to stockholders, any notice to stockholders given by the Corporation shall be effective if given by
electronic transmission in accordance with the General Corporation Law of the State of Delaware (the “DGCL”). The notices of all meetings shall state the
place, if any, date and time of the meeting, the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be
present in person and vote at such meeting, and the record date for determining the stockholders entitled to vote at the meeting (if such date is different
from the record date for stockholders entitled to notice of the meeting). The notice of a special meeting shall state, in addition, the purpose or purposes for
which the meeting is called. If notice is given by mail, such notice shall be deemed given when deposited in the United States mail, postage prepaid,
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation. If notice is given by electronic transmission, such
notice shall be deemed given at the time specified in Section 232 of the DGCL.
 

1.5.          Voting List. The Corporation shall prepare, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than ten (10) days before the
date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder; provided, that such list shall not be required
to contain the electronic mail address or other electronic contact information of any stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days prior to the meeting: (a) 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 (b) during ordinary business hours,
at the principal place of business of the Corporation. If the meeting is to be held at a place, then the list shall also be produced and kept at the time and
place of the meeting during the whole time thereof, and may be examined by any stockholder who is present. If the meeting is to be held solely by means of
remote communication, then such list shall also 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 the meeting. Except as otherwise
provided by law, the stock ledger contemplated by this Section 1.5 shall be the only evidence as to who are the stockholders entitled to examine the list of
stockholders required by this Section 1.5 or entitled to vote in person or by proxy at any meeting of stockholders.
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1.6.          Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, at each meeting of stockholders the holders

of a majority in voting power of the shares of the capital stock of the Corporation issued and outstanding and entitled to vote at the meeting, present in
person or represented by proxy, shall constitute a quorum for the transaction of business; provided, however, that where a separate vote by a class or classes
or series of capital stock is required by law or the Certificate of Incorporation, the holders of a majority in voting power of the shares of such class or
classes or series of the capital stock of the Corporation issued and outstanding and entitled to vote on such matter, present in person or represented by
proxy, shall constitute a quorum entitled to take action with respect to the vote on such matter. A quorum, once established at a meeting, shall not be broken
by the withdrawal of enough votes to leave less than a quorum.
 

1.7.          Adjournments. Any meeting of stockholders may be adjourned from time to time to any other time and to the same or some other place at
which a meeting of stockholders may be held under these Bylaws by the Board, the chairperson of the meeting or, if directed to be voted on by the
chairperson of the meeting, by a majority of the votes cast by stockholders present or represented at the meeting and entitled to vote thereon, although less
than a quorum. It shall not be necessary to notify any stockholder of any adjournment of thirty (30) days or less if the time and place of the adjourned
meeting, and the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
adjourned meeting, are announced at the meeting at which adjournment is taken, unless after the adjournment a new record date is fixed for determination
of stockholders entitled to vote at the adjourned meeting (in which case the Board shall fix the same or an earlier date as the record date for determining
stockholders entitled to notice of such adjourned meeting and shall give notice of the adjourned meeting to each stockholder of record as of such date). At
the adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting.
 

1.8.          Voting and Proxies. Each stockholder of record entitled to vote at a meeting of stockholders may vote in person or may authorize another
person or persons to vote for such stockholder by proxy. Except as otherwise limited therein, proxies shall entitle the persons authorized thereby to vote at
any adjournment of such meeting. Proxies shall be filed with the Secretary of the Corporation. No such proxy shall be voted upon after three years from its
date, unless the proxy expressly provides for a longer period. A proxy may be irrevocable if it states that it is irrevocable and if, and only as long as, it is
coupled with an interest sufficient in law to support an irrevocable power, regardless of whether the interest with which it is coupled is an interest in the
stock itself or an interest in the Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
person or by filing an instrument in writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of the Corporation.
 

1.9.          Action at Meeting. When a quorum is present at any meeting, any matter other than the election of directors to be voted upon by the
stockholders at such meeting shall be decided by a majority of the votes cast by the holders of all of the shares of stock present in person or represented by
proxy at the meeting and voting affirmatively or negatively on such matter (or if one or more class, classes or series of stock are entitled to vote as a
separate class or series, then a majority of the votes cast by the holders of the shares of stock of such class, classes or series entitled to vote as a separate
class or series present or represented by proxy at the meeting and voting affirmatively or negatively on such matter), except when a different or minimum
vote is required by law, regulation applicable to the Corporation or its securities, the rules or regulations of any stock exchange applicable to the
Corporation, the Certificate of Incorporation or these Bylaws, in which case such different or minimum vote shall be the required vote on such matter.
When a quorum is present at any meeting, in any election by stockholders of directors other than in a contested election, directors shall be elected by the
affirmative vote of a majority of the votes cast in favor or against the election of a nominee at a meeting of stockholders. In a contested election, (i) the
directors shall be elected by a plurality of the votes cast at a meeting of stockholders by the holders of stock entitled to vote in such election, and
(ii) stockholders shall not be permitted to vote against a nominee. An election shall be considered contested if, as of the tenth (10th) day preceding the date
on which the Corporation first mails its notice of meeting for such meeting to the stockholders of the Corporation, there are more nominees for election
than directorships on the Board to be filled by election at the meeting.
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1.10.        Nomination of Directors.

 
(A)         Except for any directors entitled to be elected by the holders of preferred stock, at any meeting of stockholders, only persons who

are nominated in accordance with the procedures in this Section 1.10 shall be eligible for election as directors. Nominations of persons for election to the
Board at an annual meeting of stockholders or a special meeting of stockholders at which directors are to be elected pursuant to the Corporation’s notice of
meeting may be made (i) by or at the direction of the Board or any duly authorized committee thereof or (ii) by any stockholder of the Corporation who
(x) timely complies with the notice procedures in Section 1.10(B), (y) is a stockholder of record on the date of the giving of such notice and on the record
date for the determination of stockholders entitled to vote at such meeting and (z) is entitled to vote at such meeting and on such election.
 

(B)          To be timely, a stockholder’s notice must be received in writing by the Secretary at the principal executive offices of the
Corporation as follows: (i) in the case of an election of directors at an annual meeting of stockholders, not less than ninety (90) days nor more than one
hundred twenty (120) days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event that the date of the
annual meeting is advanced by more than thirty (30) days, or delayed by more than seventy (70), from the first anniversary of the preceding year’s annual
meeting, a stockholder’s notice must be so received not earlier than the 120th day prior to such annual meeting and not later than the close of business on
the later of (A) the 90th day prior to such annual meeting and (B) the tenth day following the day on which public disclosure of the date of such annual
meeting is first made; or (ii) in the case of an election of directors at a special meeting of stockholders, provided that directors are to be elected at such
special meeting as set forth in the Corporation’s notice of meeting and provided further that the nomination made by the stockholder is for one of the
director positions that the notice of meeting states will be filled at such special meeting, not earlier than the 120th day prior to such special meeting and not
later than the close of business on the later of (x) the 90th day prior to such special meeting and (y) the tenth day following the day on which public
disclosure of the date of such special meeting for the election of directors is first made. The number of nominees a stockholder may nominate for election at
a meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for
election at the meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such meeting. In no event shall the
adjournment or postponement of a meeting (or the public disclosure thereof) commence a new time period (or extend any time period) for the giving of a
stockholder’s notice.
 

The stockholder’s notice to the Secretary shall set forth: (A) as to each proposed nominee (1) such person’s name, age, business address and, if known,
residence address, (2) such person’s principal occupation or employment, (3) the class(es) and series and number of shares of stock of the Corporation that
are, directly or indirectly, owned, beneficially or of record, by such person, (4) a description of all direct and indirect compensation and other material
monetary agreements, arrangements and understandings during the past three years, and any other material relationships, between or among (x) the
stockholder, the beneficial owner, if any, on whose behalf the nomination is being made and the respective affiliates and associates of, or others acting in
concert with, such stockholder and such beneficial owner, on the one hand, and (y) each proposed nominee, and his or her respective affiliates and
associates, or others acting in concert with such nominee(s), on the other hand, including all information that would be required to be disclosed pursuant to
Item 404 of Regulation S-K if the stockholder making the nomination and any beneficial owner on whose behalf the nomination is made or any affiliate or
associate thereof or person acting in concert therewith were the “registrant” for purposes of such Item and the proposed nominee were a director or
executive officer of such registrant, and (5) any other information concerning such person that must be disclosed as to nominees in proxy solicitations
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”); and (B) as to the stockholder giving the notice
and the beneficial owner, if any, on whose behalf the nomination is being made (1) the name and address of such stockholder, as they appear on the
corporation’s books, and of such beneficial owner, (2) the class(es) and series and number of shares of stock of the corporation that are, directly or
indirectly, owned, beneficially or of record, by such stockholder and such beneficial owner, (3) a description of any agreement, arrangement or
understanding between or among such stockholder and/or such beneficial owner and each proposed nominee and any other person or persons (including
their names) pursuant to which the nomination(s) are being made or who may participate in the solicitation of proxies in favor of electing such nominee(s),
(4) a description of any agreement, arrangement or understanding (including any derivative or short positions, swaps, profit interests, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions, and borrowed or loaned shares) that has been entered into by, or on behalf
of, such stockholder or such beneficial owner, the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or
increase or decrease the voting power of, such stockholder or such beneficial owner with respect to shares of stock of the Corporation, (5) any other
information relating to such stockholder and such beneficial owner 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 the election of directors in a contested election pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder, (6) a representation that such stockholder is a holder of record of stock of the Corporation entitled to vote at
such meeting and on such election and intends to appear in person or by proxy at the meeting to nominate the person(s) named in its notice and (7) a
representation whether such stockholder and/or such beneficial owner intends or is part of a group which intends (x) to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock reasonably believed by such stockholder or such beneficial
owner to be sufficient to elect the nominee (and such representation shall be included in any such proxy statement and form of proxy) and/or (y) otherwise
to solicit proxies or votes from stockholders in support of such nomination (and such representation shall be included in any such solicitation materials).
Not later than ten (10) days after the record date for determining the stockholders entitled to vote at the meeting, the information required by Items (A)(1)-
(5) and (B)(1)-(5) of the prior sentence shall be supplemented by the stockholder giving the notice to provide updated information as of such record date. In
addition, to be effective, the stockholder’s notice must be accompanied by the written consent of the proposed nominee to serve as a director if elected and
to being named in the Corporation’s proxy statement and associated proxy card as a nominee of the stockholder. The Corporation may require any proposed
nominee to furnish such other information as the Corporation may reasonably require to, among other things, determine the eligibility of such proposed
nominee to serve as a director of the Corporation or whether such nominee would be independent under applicable Securities and Exchange Commission
and stock exchange rules and the Corporation’s publicly disclosed corporate governance guidelines, as applicable. A stockholder shall not have complied
with this Section 1.10(B) if the stockholder (or beneficial owner, if any, on whose behalf the nomination is made) solicits or does not solicit, as the case
may be, proxies or votes in support of such stockholder’s nominee in contravention of the representations with respect thereto required by this Section 1.10.
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(C)          The chairperson of any meeting shall have the power and duty to determine whether a nomination was made in accordance with

the provisions of this Section 1.10 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination is made solicited (or is
part of a group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee in compliance with the
representations with respect thereto required by this Section 1.10), and if the chairperson should determine that a nomination was not made in accordance
with the provisions of this Section 1.10, the chairperson shall so declare to the meeting and such nomination shall not be brought before the meeting.
Without limiting the foregoing, in advance of any meeting of stockholders, the Board shall also have the power to determine whether any nomination was
made in accordance with the provisions of this Section 1.10 (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination
is made solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee in
compliance with the representations with respect thereto required by this Section 1.10).
 

(D)         Except as otherwise required by law, nothing in this Section 1.10 shall obligate the Corporation or the Board to include in any
proxy statement or other stockholder communication distributed on behalf of the Corporation or the Board information with respect to any nominee for
director submitted by a stockholder.
 

(E)          Notwithstanding the foregoing provisions of this Section 1.10, unless otherwise required by law, if the stockholder (or a qualified
representative of the stockholder) does not appear at the meeting to present a nomination, such nomination shall not be brought before the meeting,
notwithstanding that proxies in respect of such nominee may have been received by the Corporation. For purposes of this Article I, to be considered a
“qualified representative” of the stockholder, a person must be authorized by a written instrument executed by such stockholder or an electronic
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such written
instrument or electronic transmission, or a reliable reproduction of the written instrument or electronic transmission, at the meeting of stockholders.
 

(F)          For purposes of this Article I, “public disclosure” shall include 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 Section 13, 14 or 15(d) of the Exchange Act.
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(G)           Notwithstanding anything in this Section 1.10 to the contrary, in the event that the number of directors to be elected to the Board at

any annual meeting is increased effective after the time period for which nominations would otherwise be due under Section 1.10(B) and there is no public
disclosure by the Corporation naming the nominees for the additional directorships at least one hundred (100) days prior to the first anniversary of the
preceding year’s annual meeting, a stockholder’s notice required by Section 1.10(B) with respect to nominations for such annual meeting shall also be
considered timely, but only with respect to nominees for the additional directorships, if it shall be delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the tenth day following the day on which such public disclosure is first made by the
Corporation.
 

1.11.        Notice of Business to be Brought Before a Meeting.
 

(A)          At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business (other than the nominations of persons for election to the Board) must constitute a
proper matter for stockholder action and must be (i) specified in a notice of meeting given by or at the direction of the Board or any duly authorized
committee thereof, (ii) if not specified in a notice of meeting, otherwise brought before the meeting by the Board or any duly authorized committee thereof
or the Chairperson of the Board or (iii) otherwise properly brought before the meeting by a stockholder who (A) (1) was a stockholder of record of the
Corporation both at the time of giving the notice provided for in this Section 1.11 and at the time of the meeting, (2) is entitled to vote at the meeting, and
(3) has complied with this Section 1.11 in all applicable respects or (B) properly made such proposal in compliance with Rule 14a-8 under the Exchange
Act. The foregoing clause (iii) shall be the exclusive means for a stockholder to propose business to be brought before an annual meeting of the
stockholders. Notwithstanding anything herein to the contrary, unless otherwise required by law, if a stockholder seeking to bring business before an annual
meeting pursuant to clause (iii) of this Section 1.11(A) (or a qualified representative of the stockholder) does not appear at the meeting to present the
proposed business, such proposed business shall not be transacted, notwithstanding that proxies in respect of such proposed business may have been
received by the Corporation.
 

(B)          Without qualification, for business to be properly brought before an annual meeting by a stockholder, the stockholder must
(i) provide Timely Notice (as defined below) thereof in writing and in proper form to the Secretary of the Corporation and (ii) provide any updates or
supplements to such notice at the times and in the forms required by this Section 1.11. To be timely, a stockholder’s notice must be delivered to, or mailed
and received at, the principal executive offices of the Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the
one-year anniversary of the preceding year’s annual meeting; provided, however, that if the date of the annual meeting is more than thirty (30) days before
or more than seventy (70) days after such anniversary date, notice by the stockholder to be timely must be so delivered, or mailed and received, not later
than the 90th day prior to such annual meeting or, if later, the tenth day following the day on which public disclosure of the date of such annual meeting
was first made (such notice within such time periods, “Timely Notice”). In no event shall any adjournment or postponement of an annual meeting or the
announcement thereof commence a new time period (or extend any time period) for the giving of Timely Notice as described above.
 

(C)           To be in proper form for purposes of this Section 1.11, a stockholder’s notice to the Secretary shall set forth:
 

(i)          As to each Proposing Person (as defined below), (A) the name and address of such Proposing Person (including, if
applicable, the name and address that appear on the Corporation’s books and records); and (B) the class(es) and series and number of shares of the
Corporation that are, directly or indirectly, owned of record and beneficially owned (within the meaning of Rule 13d-3 under the Exchange Act) by such
Proposing Person, except that such Proposing Person shall in all events be deemed to beneficially own any shares of any class or series of the Corporation
as to which such Proposing Person has a right to acquire beneficial ownership at any time in the future (the disclosures to be made pursuant to the
foregoing clauses (A) and (B) are referred to as “Stockholder Information”);
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(ii)         As to each Proposing Person, (A) the full notional amount of any securities that, directly or indirectly, underlie any

“derivative security” (as such term is defined in Rule 16a-1(c) under the Exchange Act) that constitutes a “call equivalent position” (as such term is defined
in Rule 16a-1(b) under the Exchange Act) (“Synthetic Equity Position”) and that is, directly or indirectly, held or maintained by such Proposing Person
with respect to any shares of any class(es) or series of shares of the Corporation; provided that, for the purposes of the definition of “Synthetic Equity
Position,” the term “derivative security” shall also include any security or instrument that would not otherwise constitute a “derivative security” as a result
of any feature that would make any conversion, exercise or similar right or privilege of such security or instrument becoming determinable only at some
future date or upon the happening of a future occurrence, in which case the determination of the amount of securities into which such security or instrument
would be convertible or exercisable shall be made assuming that such security or instrument is immediately convertible or exercisable at the time of such
determination; and, provided, further, that any Proposing Person satisfying the requirements of Rule 13d-1(b)(1) under the Exchange Act (other than a
Proposing Person that so satisfies Rule 13d-1(b)(1) under the Exchange Act solely by reason of Rule 13d-1(b)(1)(ii)(E)) shall not be deemed to hold or
maintain the notional amount of any securities that underlie a Synthetic Equity Position held by such Proposing Person as a hedge with respect to a bona
fide derivatives trade or position of such Proposing Person arising in the ordinary course of such Proposing Person’s business as a derivatives dealer,
(B) any rights to dividends on the shares of any class or series of shares of the Corporation owned beneficially by such Proposing Person that are separated
or separable from the underlying shares of the Corporation, (C) any material pending or threatened legal proceeding in which such Proposing Person is a
party or material participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation, (D) any other material
relationship between such Proposing Person, on the one hand, and the Corporation and any affiliate of the Corporation, on the other hand, (E) any direct or
indirect material interest in any material contract or agreement of such Proposing Person with the Corporation or any affiliate of the Corporation (including,
in any such case, any employment agreement, collective bargaining agreement or consulting agreement), (F) a representation that such stockholder is a
holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such
business, (G) a representation that such Proposing Person intends or is part of a group which intends to deliver a proxy statement or form of proxy to
holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or otherwise solicit proxies from
stockholders in support of such proposal and (H) any other information relating to such Proposing Person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies or consents by such Proposing Person in support of the business
proposed to be brought before the meeting pursuant to Section 14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses
(A) through (G) are referred to as “Disclosable Interests”); provided, however, that Disclosable Interests shall not include any such disclosures with respect
to the ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a
result of being the stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner; and
 

(iii)        As to each item of business that the stockholder proposes to bring before the annual meeting, (A) a brief description of the
business desired to be brought before the annual meeting, the reasons for conducting such business at the annual meeting and any material interest in such
business of each Proposing Person, (B) the text of the proposal or business (including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend these Bylaws, the language of the proposed amendment), and (C) a reasonably detailed description of
all agreements, arrangements and understandings (x) between or among any of the Proposing Persons or (y) between or among any Proposing Person and
any other record or beneficial holder(s) of shares of capital stock of the Corporation or persons(s) who have a right to acquire beneficial ownership at any
time in the future of the shares of any class or series of the Corporation (including their names), in connection with the proposal of such business by such
stockholder; and (D) any other information relating to such item of business that would be required to be disclosed in a proxy statement or other filing
required to be made in connection with solicitations of proxies in support of the business proposed to be brought before the meeting pursuant to
Section 14(a) of the Exchange Act; provided, however, that the disclosures required by this paragraph (iii) shall not include any disclosures with respect to
any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a result of being the stockholder directed to
prepare and submit the notice required by these Bylaws on behalf of a beneficial owner.
 

For purposes of this Section 1.11, the term “Proposing Person” shall mean (i) the stockholder providing the notice of business proposed to be brought
before an annual meeting, (ii) the beneficial owner or beneficial owners, if different, on whose behalf the notice of the business proposed to be brought
before the annual meeting is made, and (iii) any participant (as defined in paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A) with such
stockholder in such solicitation.
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(D)          A Proposing Person shall update and supplement its notice to the Corporation of its intent to propose business at an annual

meeting, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 1.11 shall be true and correct as of
the record date for stockholders entitled to vote at the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or
postponement thereof, and such update and supplement shall be delivered to, or mailed and received by, the Secretary at the principal executive offices of
the Corporation not later than five (5) business days after the record date for stockholders entitled to vote at the meeting (in the case of the update and
supplement required to be made as of such record date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any
adjournment or postponement thereof (and, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or
postponed) (in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or
postponement thereof). For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these
Bylaws shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any applicable deadlines
hereunder or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend or update any proposal or to submit any
new proposal, including by changing or adding matters, business or resolutions proposed to be brought before a meeting of the stockholders.
 

(E)          Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at an annual meeting that is not properly
brought before the meeting in accordance with this Section 1.11. The chairperson of the meeting shall have the power and duty to determine whether any
proposed business was brought in accordance with the provisions of this Section 1.11, and if the chairperson should determine that the business was not
properly brought before the meeting in accordance with this Section 1.11, the chairperson shall so declare to the meeting and any such business not
properly brought before the meeting shall not be transacted. Without limiting the foregoing, in advance of any meeting of stockholders, the Board shall also
have the power to determine whether any proposed business was made in accordance with the provisions of this Section 1.11.
 

(F)          This Section 1.11 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders
other than any proposal made in accordance with Rule 14a-8 under the Exchange Act and included in the Corporation’s proxy statement. In addition to the
requirements of this Section 1.11 with respect to any business proposed to be brought before an annual meeting of stockholders, each Proposing Person
shall comply with all applicable requirements of the Exchange Act with respect to any such business. Nothing in this Section 1.11 shall be deemed to affect
the rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.
 

1.12.       Conduct of Meetings.
 

(A)         Meetings of stockholders shall be presided over by the Chairperson of the Board, or in the Chairperson’s absence by the Vice
Chairperson of the Board, if any, or in the Vice Chairperson’s absence by the Chief Executive Officer, or in the absence of all of the foregoing persons by a
chairperson designated by the Board. The Secretary shall act as secretary of the meeting, but in the Secretary’s absence the chairperson of the meeting may
appoint any person to act as secretary of the meeting.
 

(B)         The Board may adopt by resolution such rules, regulations and procedures for the conduct of any meeting of stockholders of the
Corporation as it shall deem appropriate including, without limitation, such guidelines and procedures as it may deem appropriate regarding the
participation by means of remote communication of stockholders and proxyholders not physically present at a meeting. Except to the extent inconsistent
with such rules, regulations and procedures as adopted by the Board, the chairperson of any meeting of stockholders shall have the right and authority to
convene and (for any or no reason) to recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in
the judgment of such chairperson, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the
Board or prescribed by the chairperson of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or order of
business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (iii) 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 shall be
determined; (iv) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v) limitations on the time allotted to questions
or comments by participants. Unless and to the extent determined by the Board or the chairperson of the meeting, meetings of stockholders shall not be
required to be held in accordance with the rules of parliamentary procedure.
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(C)          The chairperson of the meeting shall announce at the meeting when the polls for each matter to be voted upon at the meeting will

be opened and closed. After the polls close, no ballots, proxies or votes or any revocations or changes thereto may be accepted.
 

(D)         In advance of any meeting of stockholders, the Board, the Chairperson of the Board or the Chief Executive Officer shall appoint
one or more inspectors of election to act at the meeting and make a written report thereof. One or more other persons may be designated as alternate
inspectors to replace any inspector who fails to act. If no inspector or alternate is present, ready and willing to act at a meeting of stockholders, the
chairperson of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by law, inspectors may be officers,
employees or agents of the Corporation. Each inspector, before entering upon the discharge of such inspector’s duties, shall take and sign an oath faithfully
to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability. The inspector shall have the duties prescribed
by law and, when the vote is completed, shall certify their determination of the result of the vote taken and of such other facts as may be required by law.
Every vote taken by ballots shall be counted by a duly appointed inspector or duly appointed inspectors.
 

ARTICLE II.
DIRECTORS

 
2.1.          General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board, who may exercise all

of the powers of the Corporation except as otherwise provided by law or the Certificate of Incorporation.
 

2.2.          Number, Election and Term. The total number of directors constituting the Board shall be as fixed in, or in the manner provided by, the
Certificate of Incorporation. Election of directors need not be by written ballot. The term of office of each director shall be as specified in the Certificate of
Incorporation.
 

2.3.          Chairperson of the Board; Vice Chairperson of the Board. The Board shall appoint an Executive Chairman pursuant to Section 3.7 of these
Bylaws, which person shall also be Chairperson of the Board. In such person’s capacity as Chairperson, in addition to the powers conferred by these
Bylaws, such person shall perform such duties and possess such powers as are assigned by the Board. The Board shall appoint a Vice Chairperson of the
Board. If the Board appoints a Vice Chairperson, such Vice Chairperson shall perform such duties and possess such powers as are assigned by the Board.
The Chairperson of the Board or, in the Chairperson’s absence, the Vice Chairperson of the Board, if any, shall preside at all meetings of the Board.
 

2.4.          Terms of Office. Directors shall be elected for such terms and in the manner provided by the Certificate of Incorporation and applicable
law. The term of each director shall continue until the election and qualification of his or her successor and be subject to his or her earlier death,
resignation, disqualification or removal. For the avoidance of doubt, no decrease in the number of directors constituting the Board shall shorten the term of
any incumbent director.
 

2.5.          Quorum. The greater of (a) a majority of the directors at any time in office and (b) one-third of the number of directors established by the
Board pursuant to Section 2.2 of these Bylaws shall constitute a quorum of the Board. If at any meeting of the Board there shall be less than a quorum, a
majority of the directors present may adjourn the meeting from time to time without further notice other than announcement at the meeting, until a quorum
shall be present.
 

2.6.          Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board, unless a greater number is required by law, the Certificate of Incorporation or these Bylaws.
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2.7.          Removal. Directors of the Corporation may only be removed in the manner specified by the Certificate of Incorporation.

 
2.8.          Newly Created Directorships; Vacancies. Any newly created directorship or vacancy on the Board, however occurring, shall be filled in

accordance with the Certificate of Incorporation and applicable law.
 

2.9.          Resignation. Any director may resign by delivering a resignation in writing or by electronic transmission to the Corporation. Such
resignation shall be effective upon delivery unless it is specified to be effective at some later time or upon the happening of some later event.
 

2.10.        Regular Meetings. Regular meetings of the Board may be held without notice at such time and place as shall be determined from time to
time by the Board; provided that any director who is absent when such a determination is made shall be given notice of the determination. A regular
meeting of the Board may be held without notice immediately after and at the same place as the annual meeting of stockholders.
 

2.11.        Special Meetings. Special meetings of the Board may be called by the Chairperson of the Board, the Chief Executive Officer, the
affirmative vote of a majority of the directors then in office, or by one director in the event that there is only a single director in office.
 

2.12.        Notice of Special Meetings. Notice of the date, place and time of any special meeting of the Board shall be given to each director (a) in
person or by telephone at least twenty-four (24) hours in advance of the meeting, (b) by sending written notice by reputable overnight courier, telecopy,
facsimile, electronic mail or other means of electronic transmission, or delivering written notice by hand, to such director’s last known business, home or
means of electronic transmission address at least twenty-four (24) hours in advance of the meeting, or (c) by sending written notice by first-class mail to
such director’s last known business or home address at least seventy-two (72) hours in advance of the meeting. Such notice may be given by the Secretary
or by the Chairperson of the Board, the Chief Executive Officer or one of the directors calling the meeting. A notice or waiver of notice of a meeting of the
Board need not specify the purposes of the meeting.
 

2.13.        Meetings by Conference Communications Equipment. Directors may participate in meetings 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, and
participation by such means shall constitute presence in person at such meeting.
 

2.14.        Action by Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting, if all members of the Board or committee, as the case may be, consent to the action in writing or by electronic transmission.
 

2.15.        Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the
Corporation with such lawfully delegable powers and duties as the Board thereby confers, to serve at the pleasure of the Board. 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 the committee. In the
absence or disqualification of a member of a committee, the member or members of the committee present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of
any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the Board and subject to the provisions of law,
shall have and may exercise all 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 which may require it. Each such committee shall keep minutes and make such reports as the Board
may from time to time request. Except as otherwise provided in the Certificate of Incorporation, these Bylaws, or the resolution of the Board designating
the committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee, and delegate
to a subcommittee any or all of the powers and authority of the committee.
 

2.16.        Compensation of Directors. Directors may be paid such compensation for their services and such reimbursement for expenses of
attendance at meetings as the Board may from time to time determine. No such payment shall preclude any director from serving the Corporation or any of
its parent or subsidiary entities in any other capacity and receiving compensation for such service.
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ARTICLE III.

OFFICERS
 

3.1.          Titles. The officers of the Corporation shall consist of an Executive Chairman, a Chief Executive Officer, a Chief Financial Officer, a
Treasurer and a Secretary and such other officers with such other titles as the Board shall from time to time determine. The Board may appoint such other
officers, including one or more Vice Presidents and one or more Assistant Treasurers or Assistant Secretaries, as it may deem appropriate from time to
time.
 

3.2.          Election. The Executive Chairman, Chief Executive Officer, Treasurer and Secretary shall be elected annually by the Board at its first
meeting following the annual meeting of stockholders. Other officers may be appointed by the Board at such meeting or at any other meeting.
 

3.3.          Qualification. No officer need be a stockholder. Any two or more offices may be held by the same person.
 

3.4.          Tenure. Except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer shall hold office until
such officer’s successor is duly elected and qualified, unless a different term is specified in the resolution electing or appointing such officer, or until such
officer’s earlier death, resignation, disqualification or removal.
 

3.5.          Resignation and Removal. Any officer may resign by delivering a resignation in writing or by electronic transmission to the Corporation.
Such resignation shall be effective upon receipt unless it is specified to be effective at some later time or upon the happening of some later event. Any
officer may be removed at any time, with or without cause, by the affirmative vote of a majority of the directors then in office. Except as the Board may
otherwise determine, no officer who resigns or is removed shall have any right to any compensation as an officer for any period following such officer’s
resignation or removal, or any right to damages on account of such removal, whether such officer’s compensation be by the month or by the year or
otherwise, unless such compensation is expressly provided for in a duly authorized written agreement with the Corporation.
 

3.6.          Vacancies. The Board may fill any vacancy occurring in any office. Each such successor shall hold office for the unexpired term of such
officer’s predecessor and until a successor is duly elected and qualified, or until such officer’s earlier death, resignation, disqualification or removal.
 

3.7.          Executive Chairman. The Corporation shall have an Executive Chairman, who shall be a member of and Chairperson of the Board and shall
have authority to consult with and provide guidance to the Chief Executive Officer, and to perform such other functions as are specified in these Bylaws or
delegated to such person by the Board.
 

3.8.          Chief Executive Officer. The Chief Executive Officer shall have general charge and supervision of the business of the Corporation subject
to the direction of the Executive Chairman and the Board, and shall perform all duties and have all powers that are commonly incident to the office of chief
executive or that are delegated to such officer by the Board. In the event of the absence, inability or refusal to act of the Chief Executive Officer, then the
Executive Chairman or, if otherwise determined by the Board, the Vice President (or if there shall be more than one, the Vice Presidents in the order
determined by the Board) shall perform the duties of the Chief Executive Officer and when so performing such duties shall have all the powers of and be
subject to all the restrictions upon the Chief Executive Officer.
 

3.9.          Vice Presidents. Each Vice President shall perform such duties and possess such powers as the Board or the Chief Executive Officer may
from time to time prescribe. The Board may assign to any Vice President the title of Executive Vice President, Senior Vice President or any other title
selected by the Board.
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3.10.        Secretary and Assistant Secretaries. The Secretary shall perform such duties and shall have such powers as the Board or the Chief

Executive Officer may from time to time prescribe. In addition, the Secretary shall perform such duties and have such powers as are incident to the office
of the secretary, including without limitation the duty and power to give notices of all meetings of stockholders and special meetings of the Board, to attend
all meetings of stockholders and the Board and keep a record of the proceedings, to maintain a stock ledger and prepare lists of stockholders and their
addresses as required, to be custodian of corporate records and the corporate seal and to affix and attest to the same on documents.
 

Any Assistant Secretary shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Secretary may from time
to time prescribe. In the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall be more than one, the
Assistant Secretaries in the order determined by the Board) shall perform the duties and exercise the powers of the Secretary.
 

In the absence of the Secretary or any Assistant Secretary at any meeting of stockholders or directors, the chairperson of the meeting shall designate a
temporary secretary to keep a record of the meeting.
 

3.11.        Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and shall have such powers as may from time to time be
assigned by the Board or the Chief Executive Officer. In addition, the Treasurer shall perform such duties and have such powers as are incident to the office
of treasurer, including without limitation the duty and power to keep and be responsible for all funds and securities of the Corporation, to deposit funds of
the Corporation in depositories selected in accordance with these Bylaws, to disburse such funds as ordered by the Board, to make proper accounts of such
funds, and to render as required by the Board statements of all such transactions and of the financial condition of the Corporation.
 

The Assistant Treasurers shall perform such duties and possess such powers as the Board, the Chief Executive Officer or the Treasurer may from time
to time prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer (or if there shall be more than one, the
Assistant Treasurers in the order determined by the Board) shall perform the duties and exercise the powers of the Treasurer.
 

3.12.        Salaries. Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement as shall be fixed or allowed from
time to time by the Board.
 

3.13.        Delegation of Authority. Subject to these Bylaws and any contrary action by the Board, each officer of the Corporation shall have, in
addition to the duties and powers specifically set forth in these Bylaws, such duties and powers as are customarily incident to his or her office, and such
duties and powers as may be designated from time to time by the Board. In addition, the Board may from time to time delegate the powers or duties of any
officer to any other officer or agent, notwithstanding any provision hereof.
 

ARTICLE IV.
CAPITAL STOCK

 
4.1.          Stock Certificates; Uncertificated Shares. The shares of the Corporation shall be represented by certificates, provided that the Board may

provide by resolution or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation. Every holder of stock of the
Corporation represented by certificates shall be entitled to have a certificate, in such form as may be prescribed by law and by the Board, representing the
number of shares held by such holder registered in certificate form. Each such certificate shall be signed in a manner that complies with Section 158 of the
DGCL, and each officer appointed pursuant to Article III shall be an authorized officer for this purpose.
 

Each certificate for shares of stock which are subject to any restriction on transfer pursuant to the Certificate of Incorporation, these Bylaws, applicable
securities laws or any agreement among any number of stockholders or among such holders and the Corporation shall have conspicuously noted on the face
or back of the certificate either the full text of the restriction or a statement of the existence of such restriction.
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If the Corporation shall be authorized to issue more than one class of stock or more than one series of any class, 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 and/or rights shall be set forth in full or summarized on the face or back of each certificate representing shares of such class or series of stock,
provided that in lieu of the foregoing requirements there may be set forth on the face or back of each certificate representing shares of such class or series
of stock 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 and/or rights.
 

Within a reasonable time after the issuance or transfer of uncertificated shares, the registered owner thereof shall be given a notice, in writing or by
electronic transmission, containing the information required to be set forth or stated on certificates pursuant to Sections 151, 156, 202(a) or 218(a) of the
DGCL or, with respect to Section 151 of the DGCL, 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 and/or rights.
 

4.2.          Transfers. Shares of stock of the Corporation shall be transferable in the manner prescribed by law, the Certificate of Incorporation and in
these Bylaws. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation or by transfer agents designated to
transfer shares of stock of the Corporation. Subject to applicable law, shares of stock represented by certificates shall be transferred only on the books of
the Corporation by the surrender to the Corporation or its transfer agent of the certificate representing such shares properly endorsed or accompanied by a
written assignment or power of attorney properly executed, and with such proof of authority or the authenticity of signature as the Corporation or its
transfer agent may reasonably require. Except as may be otherwise required by law, by the Certificate of Incorporation or by these Bylaws, the Corporation
shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends
and the right to vote with respect to such stock, regardless of any transfer, pledge or other disposition of such stock until the shares have been transferred on
the books of the Corporation in accordance with the requirements of these Bylaws.
 

4.3.          Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate or uncertificated shares in place of any previously
issued certificate alleged to have been lost, stolen or destroyed, upon such terms and conditions as the Board may prescribe, including the presentation of
reasonable evidence of such loss, theft or destruction and the giving of such indemnity and posting of such bond sufficient to indemnify the Corporation
against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new
certificate or uncertificated shares.
 

4.4.          Record Date. The Board may fix in advance a date as a record date for the determination of the stockholders entitled to notice of any
meeting of stockholders, or entitled to receive payment of any dividend or other distribution or allotment of any rights in respect of any change, conversion
or exchange of stock, or for the purpose of any other lawful action. Such record date shall not precede the date on which the resolution fixing the record
date is adopted, and such record date shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60)
days prior to any other action to which such record date relates. If the Board so fixes a record date for determining the stockholders entitled to notice of any
meeting of stockholders, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board
determines, at the time it fixes such record date, that a later date on or before the date of the meeting shall be the date for making such determination.
 

If no record date is fixed, 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 day before the day on which notice is given, or, if notice is waived, at the close of business on the day before the day on which the
meeting is held. If no record date is fixed, the record date for determining stockholders for any other purpose shall be at the close of business on the day on
which the Board adopts the resolution relating to such purpose.
 

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 determination of stockholders entitled to vote at the adjourned meeting, and in such case
shall also fix as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance herewith at the adjourned meeting.
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4.5.          Regulations. The issue, conversion and registration of shares of stock of the Corporation shall be governed by such other regulations as the

Board may establish.
 

ARTICLE V.
GENERAL PROVISIONS

 
5.1.          Fiscal Year. Except as from time to time otherwise designated by the Board, the fiscal year of the Corporation shall begin on the first day of

January of each year and end on the last day of December in each year.
 

5.2.          Corporate Seal. The corporate seal shall be in such form as shall be approved by the Board.
 

5.3.          Waiver of Notice. Whenever notice is required to be given by law, by the Certificate of Incorporation or by these Bylaws, a written waiver
signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before, at or after the time of the
event for which notice is to be given, shall be deemed equivalent to notice required to be given to such person. Neither the business nor the purpose of any
meeting need be specified in any such waiver. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened.
 

5.4.          Voting of Securities. Except as the Board may otherwise designate, the Chief Executive Officer, the Chief Financial Officer or the Treasurer
may waive notice, vote, consent, or appoint any person or persons to waive notice, vote or consent, on behalf of the Corporation, and act as, or appoint any
person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without power of substitution and re-substitution), with respect to the
securities of any other entity which may be held by the Corporation.
 

5.5.          Evidence of Authority. A certificate by the Secretary, or an Assistant Secretary, or a temporary Secretary, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall as to all persons who rely on the certificate in good faith be
conclusive evidence of such action.
 

5.6.          Certificate of Incorporation. All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to the Certificate of
Incorporation of the Corporation, as amended and/or restated and in effect from time to time, including any certificate of designation relating to any
outstanding series of preferred stock.
 

5.7.          Severability. Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall not affect or
invalidate any other provision of these Bylaws.
 

5.8.          Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the
identity of the person or persons may require.
 

5.9.          Electronic Transmission. For purposes of these Bylaws, “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.
 

ARTICLE VI.
AMENDMENTS

 
These Bylaws may be altered, amended or repealed, in whole or in part, or new Bylaws may be adopted by the Board or by the stockholders as

expressly provided in the Certificate of Incorporation.
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ARTICLE VII.

INDEMNIFICATION AND ADVANCEMENT
 

7.1.          Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation. Subject to Section 7.3, the
Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by reason of the fact that such
person 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, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding if such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of
the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not opposed to the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was
unlawful.
 

7.2.          Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 7.3, the Corporation shall
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of
the Corporation to procure a judgment in its favor by reason of the fact that such person 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,
partnership, joint venture, trust, employee benefit plan or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection with the defense or settlement of such action or suit if such person acted in good faith and in a manner such person reasonably
believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the court
in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of
the case, such person is fairly and reasonably entitled to indemnity by the Corporation for such expenses which the Court of Chancery or such other court
shall deem proper.
 

7.3.          Authorization of Indemnification. Any indemnification under this Article VII (unless ordered by a court) shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of the director or officer is proper in the circumstances because such
person has met the applicable standard of conduct set forth in Section 7.1 or Section 7.2, as the case may be. Such determination shall be made, with
respect to a person who is a director or officer at the time of such determination, (i) by a majority vote of the directors who are not parties to such action,
suit or proceeding, even though less than a quorum, or (ii) by a committee of such directors designated by a majority vote of such directors, even though
less than a quorum, or (iii) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the
stockholders. Such determination shall be made, with respect to former directors and officers, by any person or persons having the authority to act on the
matter on behalf of the Corporation. To the extent, however, that a present or former director or officer of the Corporation has been successful on the merits
or otherwise in defense of any action, suit or proceeding set forth in Section 7.1 or Section 7.2 or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without
the necessity of authorization in the specific case.
 

7.4.          Good Faith Defined. For purposes of any determination under Section 7.3, a person shall, to the fullest extent permitted by law, be deemed
to have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect
to any criminal action or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s action is based on
good faith reliance on the records or books of account of the Corporation or another enterprise, or on information supplied to such person by the officers of
the Corporation or another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on
information or records given or reports made to the Corporation or another enterprise by an independent certified public accountant or by an appraiser or
other expert selected with reasonable care by the Corporation or another enterprise. The term “another enterprise” as used in this Section 7.4 shall mean any
other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which such person is or was serving at the request of
the Corporation as a director, officer, employee or agent. The provisions of this Section 7.4 shall not be deemed to be exclusive or to limit in any way the
circumstances in which a person may be deemed to have met the applicable standard of conduct set forth in Sections 7.1 or 7.2, as the case may be.
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7.5.          Right of Claimant to Bring Suit. Notwithstanding any contrary determination in the specific case under Section 7.3, and notwithstanding

the absence of any determination thereunder, if (i) following the final disposition of the applicable proceeding, a claim for indemnification under Sections
7.1 or 7.2 of this Article VII is not paid in full by the Corporation within ninety (90) days after the later of a written claim for indemnification has been
received by the Corporation, or (ii) a claim for advancement of expenses under Section 7.6 of this Article VII is not paid in full by the Corporation within
thirty (30) days after the Corporation has received a statement or statements requesting such amounts to be advanced, the claimant may at any time
thereafter (but not before) bring suit against the Corporation in the Court of Chancery in the State of Delaware to recover the unpaid amount of the claim,
together with interest thereon, or to obtain advancement of expenses, as applicable. It shall be a defense to any such action brought to enforce a right to
indemnification (but not in an action brought to enforce a right to an advancement of expenses) that the claimant has not met the standards of conduct
which make it permissible under the DGCL (or other applicable law) for the Corporation to indemnify the claimant for the amount claimed, but the burden
of proving such defense shall be on the Corporation. Neither a contrary determination in the specific case under Section 7.3 nor the absence of any
determination thereunder shall be a defense to such application or create a presumption that the claimant has not met any applicable standard of conduct. If
successful, in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such claim, including reasonable attorneys’ fees
incurred in connection therewith, to the fullest extent permitted by applicable law.
 

7.6.          Expenses Payable in Advance. Expenses, including without limitation attorneys’ fees, incurred by a current or former director or officer in
defending any civil, criminal, administrative or investigative action, suit or proceeding to which such person is a party or is threatened to be made a party or
otherwise involved as a witness or otherwise by reason of the fact that such person 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, partnership,
joint venture, trust, employee benefit plan or other enterprise, shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such current or former director or officer to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article VII or otherwise.
 

7.7.          Nonexclusivity of Indemnification and Advancement of Expenses. The rights to indemnification and advancement of expenses provided by
or granted pursuant to this Article VII shall not be deemed exclusive of any other rights to which those seeking indemnification or advancement of
expenses may be entitled under the Certificate of Incorporation, any agreement, vote of stockholders or disinterested directors or otherwise, both as to
action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that, subject to
Section 7.11, indemnification of the persons specified in Sections 7.1 and 7.2 shall be made to the fullest extent permitted by law. The provisions of this
Article VII shall not be deemed to preclude the indemnification of any person who is not specified in Sections 7.1 or 7.2 but whom the Corporation has the
power or obligation to indemnify under the provisions of the DGCL, or otherwise.
 

7.8.          Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or
agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust, employee benefit plan or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the Corporation would have the power or the obligation to indemnify such person
against such liability under the provisions of this Article VII.
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7.9.          Certain Definitions. For purposes of this Article VII, references to “the Corporation” shall include, in addition to the resulting corporation,

any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers, employees or agents so that any person who is or was a director or officer of such
constituent corporation, or, while a director or officer of such constituent corporation, is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the
same position under the provisions of this Article VII with respect to the resulting or surviving corporation as such person would have with respect to such
constituent corporation if its separate existence had continued. For purposes of this Article VII, references to “fines” shall include any excise taxes assessed
on a person with respect of any employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director,
officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an
employee benefit plan, its participants or beneficiaries; and 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 interests of the
Corporation” as referred to in this Article VII.
 

7.10.        Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article VII shall continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and
administrators of such a person.
 

7.11.        Limitation on Indemnification. Notwithstanding anything contained in this Article VII to the contrary, except for proceedings to enforce
rights to indemnification or advancement of expenses (which shall be governed by Section 7.5), the Corporation shall not be obligated to indemnify any
current or former director or officer in connection with an action, suit proceeding (or part thereof) initiated by such person unless such action, suit or
proceeding (or part thereof) was authorized by the Board.
 

7.12.        Contract Rights. The obligations of the Corporation under this Article VII to indemnify, and advance expenses to, a person who is or was a
director or officer of the Corporation shall be considered a contract between the Corporation and such person, and no modification or repeal of any
provision of this Article VII shall affect, to the detriment of such person, such obligations of the Corporation in connection with a claim based on any act or
failure to act occurring before such modification or repeal.
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Exhibit 10.5
 

ADVISORY AGREEMENT
 

This ADVISORY AGREEMENT (the “Agreement”) is entered into as of December 22, 2021, by and between Hyperfine, Inc., a
Delaware corporation (the “Company”), and Jonathan Rothberg, PhD. (“Dr. Rothberg”).
 

WHEREAS, on and after November 26, 2021 (the “Effective Date”), Dr. Rothberg will serve on the Board of Directors of the Company
(the “Board”), and will serve as the non-executive Vice Chairman of the Board, in each case, subject to his election by the Company’s shareholders, and
Dr. Rothberg has also agreed to act as an adviser to the Company following the Effective Date; and
 

WHEREAS, the Company and Dr. Rothberg desire to entire into this Agreement setting forth the terms of Dr. Rothberg’s consulting
relationship with the Company and certain other matters relating to his advisor role.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, the parties hereto
agree as follows:
 

1.              Consulting Services. Dr. Rothberg agrees to advise the Company’s Chief Executive Officer and the Board on strategic matters, and to
provide consulting, business development and similar services to the Company’s Chief Executive Officer and the Board relating to the Company’s current,
future and potential scientific and strategic initiatives and such other consulting services to be reasonably requested and authorized by the Company’s Chief
Executive Officer or the Board from time to time (in the aggregate, the “Services”). Dr. Rothberg will be reasonably available to consult by phone, email or
in person at the Company’s offices, or another mutually agreeable site with Company personnel, and any dates for visits to the Company’s offices will be
arranged by mutual agreement. The term of this Agreement will commence on the Effective Date and continue until terminated as provided herein (the
“Consulting Period”). Dr. Rothberg agrees to devote that amount of time as is reasonably required by the Company for him to perform the Services, taking
into account his other business obligations as in effect from time to time. Dr. Rothberg represents that he has the qualifications, the experience and the
ability to properly perform the Services, and that he will use his best efforts to perform the Services such that the results are satisfactory to the Company.
 

2.              Independent Contractor. Dr. Rothberg’s relationship with the Company will be that of an independent contractor and not that of an
employee. Dr. Rothberg will be solely responsible for determining the method, details and means of performing the Services. Dr. Rothberg will have no
authority to enter into contracts that bind the Company or create obligations on the part of the Company without the prior written authorization of the
Company. Dr. Rothberg acknowledges and agrees that he will not be eligible for any benefits available to employees of the Company. Dr. Rothberg will
perform those Services that are agreed upon by and between Dr. Rothberg and the Board and/or the Company’s Chief Executive Officer, and Dr. Rothberg
will be required to report only to the Board concerning the Services performed under this Agreement. The nature and frequency of these reports will be left
to the discretion of the Board. Dr. Rothberg will have full responsibility for applicable taxes (including withholding taxes) for all compensation paid to
Dr. Rothberg under this Agreement, and will have full responsibility for compliance with all applicable labor and employment legal requirements with
respect to Dr. Rothberg’s self-employment. Dr. Rothberg agrees to indemnify, defend and hold the Company harmless from any liability for, or assessment
of, any claims or penalties with respect to such withholding taxes and labor or employment legal requirements.
 

 



 

 
3.              Compensation and Other Benefits.

 
(a)           Consulting Fee. As compensation for the Services provided hereunder, during the Consulting Period, the Company will pay to

Dr. Rothberg a consulting fee (the “Consulting Fee”) of (i) $16,667 per month. The Consulting Fee will be paid to Dr. Rothberg on the first business day of
each month during the Consulting Period. The Company will reimburse Dr. Rothberg for his reasonable out-of-pocket expenses incurred in connection with
the provision of the Services, pursuant to the terms and conditions of applicable Company policies and requirements.
 

(b)           Office Space, etc. During the Consulting Period, the Company will provide Dr. Rothberg with reasonable office space at the
Company’s headquarters and access to secretarial and administrative assistance as needed so that he may perform his duties hereunder.
 

(c)           Equity Awards. Dr. Rothberg’s restricted stock unit grant(s) under each of the Hyperfine Research, Inc. 2014 Employee, Director
and Consultant Equity Incentive Plan or the Liminal Sciences, Inc. 2021 Employee, Director and Consultant Equity Incentive Plan (“Incentive Plans”) shall
remain outstanding and administered in accordance with the terms and conditions of the applicable Incentive Plans and RSU Grant Agreements.
 

4.              Termination. Either party may terminate this Agreement for any reason upon giving thirty (30) days’ advance notice of such termination. In
the event of such termination of this Agreement, the Company’s only obligation will be to pay Dr. Rothberg any earned but unpaid Consulting Fee as of the
termination date. Notwithstanding the foregoing, Dr. Rothberg’s entitlements under Sections 3(c) of this Agreement will survive the termination of this
Agreement.
 

5.              Restrictive Covenants. Dr. Rothberg hereby reaffirms and agrees to comply with the policies and procedures of the Company and its
affiliates for protecting confidential information and will never disclose to any person (except as required by applicable law or for the proper performance
of his duties and responsibilities to the Company and its affiliates), or use for his own benefit or gain, any confidential information obtained by
Dr. Rothberg incident to his association with the Company or any of its affiliates.
 

6.              Conflicts with this Agreement. Dr. Rothberg represents and warrants that he is not under any pre-existing obligation in conflict or in any
way inconsistent with the provisions of this Agreement. Dr. Rothberg represents and warrants that Dr. Rothberg’s performance of all the terms of this
Agreement will not breach any agreement to keep in confidence proprietary information acquired by Dr. Rothberg in confidence or in trust prior to
commencement of this Agreement. Dr. Rothberg warrants that Dr. Rothberg has the right to disclose and/or or use all ideas, processes, techniques and other
information, if any, which Dr. Rothberg has gained from third parties, and which Dr. Rothberg discloses to the Company or uses in the course of
performance of this Agreement, without liability to such third parties. Notwithstanding the foregoing, Dr. Rothberg agrees that he will not bundle with or
incorporate into any deliveries provided to the Company herewith any third party products, ideas, processes, or other techniques, without the express,
written prior approval of the Company. Dr. Rothberg represents and warrants that he has not granted and will not grant any rights or licenses to any
intellectual property or technology that would conflict with his obligations under this Agreement. Dr. Rothberg will not knowingly infringe upon any
copyright, patent, trade secret or other property right of any former client, employer or third party in the performance of the Services required by this
Agreement.
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7.              Section 409A. This Agreement is intended to comply with, or be exempt from, the requirements of Section 409A of the Internal Revenue

Code of 1986, as amended, and shall be construed consistent with such intent. Notwithstanding the foregoing, in no event shall the Company have any
liability relating to the failure or alleged failure of any payment or benefit under this Agreement to comply with, or be exempt from, the requirements of
Section 409A.
 

8.              Miscellaneous.
 

(a)           Entire Agreement. This Agreement constitutes the sole agreement of the parties and supersedes all oral negotiations and prior
writings with respect to the subject matter hereof.
 

(b)           Amendments and Waivers. Any term of this Agreement may be amended or waived only with the written consent of the parties.
 

(c)           Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the
State of Connecticut, without giving effect to the principles of conflict of laws.
 

(d)           Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such portion will be
deemed to be modified or altered to the extent necessary to conform thereto or, if that is not possible, to be omitted from this Agreement. The invalidity of
any such portion will not affect the force, effect, and validity of the remaining portion hereof.
 

(e)           Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which
together will constitute one and the same instrument.
 

(f)            Successors. This Agreement is personal to Dr. Rothberg and, without the prior written consent of the Company, will not be
assignable by Dr. Rothberg otherwise than by will or the laws of descent and distribution. This Agreement will inure to the benefit of and be enforceable by
Dr. Rothberg’s legal representatives. This Agreement will inure to the benefit of and be binding upon the Company and its successors and assigns. As used
in this Agreement, “the Company” will mean both the Company as defined above and any such successor that assumes and agrees to perform this
Agreement, by operation of law or otherwise.
 

(g)           Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS
HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND HAS READ AND UNDERSTOOD ALL OF THE
TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON
OF THE DRAFTING OR PREPARATION HEREOF.
 

[Remainder of page intentionally left blank.]
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This Agreement has been executed as a sealed instrument by the Company, by its duly authorized representative and by Dr. Rothberg.

 
  HYPERFINE, INC.
   
  By: /s/ Dave Scott           
   
  Name: Dave Scott          
   
  Title: Chief Executive Officer              
    
   
  JONATHAN ROTHBERG, PH.D.
   
   
  /s/ Jonathan Rothberg
  Signature
 
  Address:    
 



Exhibit 10.13
 

HYPERFINE, INC.
EXECUTIVE SEVERANCE PLAN

 
PLAN DOCUMENT AND SUMMARY PLAN DESCRIPTION

 
Effective as of December 22, 2021

 
1.             Establishment of Plan. Hyperfine, Inc. (the “Company”), hereby establishes an unfunded severance benefits plan (this “Plan”) that is

intended to be a welfare benefit plan within the meaning of Section 3(1) of ERISA. This Plan is in effect for Participants who experience certain
terminations of employment occurring after the Effective Date and before the termination of this Plan. This Plan supersedes any and all (i) severance plans
and separation policies applying to Participants that may have been in effect before the Effective Date with respect to any termination that would, under the
terms of this Plan, constitute a termination by the Company without Cause or by Participant for Good Reason, and (ii) the provisions of any agreements
between any Participant and the Company that provide for severance payments and benefits.
 

2.             Purpose. The purpose of this Plan is to establish the conditions under which Participants will receive the severance payments and benefits
described herein if their employment with the Company (or its successor in a Change in Control (as defined below)) terminates under the circumstances
specified herein. The severance payments and benefits paid under this Plan are intended to assist employees in making a transition to new employment and
are not intended to be a reward for prior service with the Company.
 

3.             Definitions. For purposes of this Plan:
 

(a)            “Base Salary” shall mean, for any Participant, such Participant’s base salary as in effect immediately before a Participant’s
termination of employment (or immediately prior to the effective date of a Change in Control, if greater) and exclusive of any bonuses, “adders,” any other
form of premium pay, or other forms of compensation.
 

(b)            “Board” shall mean the Board of Directors of the Company.
 

(c)            “Cause” shall mean Participant’s: (i) willful misconduct or gross negligence in the performance of Participant’s duties; (ii) refusal
to follow the lawful directions of the Company employee to whom the Participant reports; (iii) breach of a fiduciary duty owed to the Company; (iv) fraud,
embezzlement or other material dishonesty with respect to the Company; (v) violation of applicable federal, state or local law or regulation governing the
Company’s business; (vi) commission, conviction, plea of nolo contendere, guilty plea, or confession to a crime based upon an act of fraud, embezzlement
or dishonesty or to a felony; (vii) habitual abuse of alcohol or any controlled substance or reporting to work under the influence of alcohol or any controlled
substance (other than a controlled substance that Participant is properly taking under a current prescription); (viii) misappropriation (or attempted
misappropriation) by Participant any material assets or business opportunities of the Company or any of its subsidiaries or affiliates; (ix) a material failure
to comply with the Company’s written policies or rules, as they may be in effect from time to time during Participant’s employment, including policies and
rules prohibiting discrimination or harassment; or (x) a material breach of Participant’s employment agreement or offer letter, the Non-Competition,
Confidentiality and Intellectual Property Agreement or any other written agreement between the Company or one of its subsidiaries and Participant,
provided that Participant will have 30 days after notice from the Company to cure a failure or a breach under (ii), (ix) or (x), if curable.
 

(d)            “Change in Control” shall mean the occurrence of any of the following events:
 

(i) any person or group of persons (other than the Company or its affiliates) becomes the owner, directly or indirectly, of securities of the
Company representing more than 50% of the combined voting power of the Company’s then outstanding voting securities (the
“Outstanding Company Voting Securities”) (but excluding any bona fide financing event in which securities are acquired directly from
the Company); or

 



 

 
(ii) the consummation of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation
(i) that results in the Outstanding Company Voting Securities immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into voting securities of the surviving entity) at least 50% of the combined voting power of the
Outstanding Company Voting Securities (or such surviving entity or, if the Company or the entity surviving such merger is then a
subsidiary, the ultimate parent thereof) outstanding immediately after such merger or consolidation, or (ii) immediately following which
the individuals who comprise the Board immediately prior thereto constitute at least a majority of the Board of the entity surviving such
merger or consolidation or, if the Company or the entity surviving such merger is then a subsidiary, the ultimate parent thereof; or

 
(iii) the sale or disposition by the Company of all or substantially all of the Company’s assets, other than (i) a sale or disposition by the
Company of all or substantially all of the Company’s assets to an entity, at least 50% of the combined voting power of the voting
securities of which are owned directly or indirectly by stockholders of the Company following the completion of such transaction in
substantially the same proportions as their ownership of the Company immediately prior to such sale or (ii) a sale or disposition of all or
substantially all of the Company’s assets immediately following which the individuals who comprise the Board immediately prior thereto
constitute at least a majority of the board of directors of the entity to which such assets are sold or disposed or, if such entity is a
subsidiary, the ultimate parent thereof;

 
(iv) provided that with respect to Sections (i), (ii) and (iii) above, a transaction or series of integrated transactions will not be deemed a
Change in Control (A) unless the transaction qualifies as a change in control within the meaning of Section 409A of the Code, or (B) if
following the conclusion of the transaction or series of integrated transactions, the holders of the Company’s Class B Common Stock
immediately prior to such transaction or series of transactions continue to have substantially the same proportionate voting power in an
entity which owns all or substantially all of the assets of the Company immediately following such transaction or series of transactions.

 
(e)             “Change in Control Period” means: (i) the twelve (12) month period beginning on the date of a Change in Control.

 
(f)             “COBRA” shall mean the Consolidated Omnibus Budget Reconciliation Act.

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

 
(h)            “Company” shall mean Hyperfine, Inc. or, following a Change in Control, any successor thereto.

 
(i)              “Effective Date” shall mean December 22, 2021.
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(j)              “Eligible Employee” shall mean: all employees with the title of Vice President, including Executive Vice President, Senior Vice

President and Vice President.
 

(k)             “ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
 

(l)              “Good Reason” shall mean the occurrence of any of the following events without Participant’s consent: (i) a material reduction of
Participant’s Base Salary as in effect immediately prior to the reduction; (ii) a material reduction in Participant’s authority, duties or responsibilities,
provided however, following a Change in Control, a change in job title or reporting relationship without a reduction in Participant’s Base Salary will not
constitute Good Reason; (iii) relocation of the offices at which Participant is required to work to a location that would increase Participant’s one-way
commute by more than 50 miles; provided that, within 30 days of the first occurrence of the event that Participant believes constitutes Good Reason,
Participant notifies the Company in a writing of the event, the Company fails to correct the act or omission within 30 days after receiving Participant’s
written notice and Participant actually terminates his or her employment within 60 days after the date the Company receives Participant’s notice.
 

(m)            “Participant” shall mean the Eligible Employees employed by the Company from time to time.
 

(n)            “Plan Administrator” shall have the meaning set forth in Section 14 hereof.
 

4.             Severance Not in Connection with a Change in Control. If the Company terminates Participant’s employment without Cause at any time
other than during a Change in Control Period, subject to the provisions of Section 6 and 7, Participant shall be eligible to receive the following payments
and benefits (collectively, the “Severance Package”):
 

(a)            Participant shall be entitled to receive an amount equal to the product of (the “Normal Severance”): (i) the Normal Multiplier, as
determined under Exhibit A based on Participant’s title or role with the Company; and (ii) the Participant’s then-current Base Salary. The Normal
Severance shall be payable in the form of salary continuation in accordance with the Company’s regular payroll schedule over the Severance Period,
commencing on such date determined in accordance with Section 6 or as a lump sum at the Company’s sole discretion. The “Severance Period” will equal
the period of months equal to the product of (A) Participant’s Normal Multiplier and (B) 12.
 

(b)            Participant shall be entitled to continue participating in the Company’s health benefits for the Severance Period (the “Severance
Benefits”), as follows: (i) such continued benefits shall be subject to Participant’s timely election of continuation coverage under COBRA; (ii) the
Company will pay the company contribution and Participant shall be required to pay the employee contribution directly or as a reimbursement to
Participant at the Company’s sole discretion, (iii) Participant’s right to receive further Severance Benefits shall terminate if and when Participant secures
alternative health benefits from a new employer, of which Participant shall promptly notify the Company, or if and when Participant otherwise becomes
ineligible for further coverage under COBRA; and (iv) the Company shall be required to provide the Severance Benefits only to the extent that the
Company continues offering an employee health benefits plan and to extent that the Company is not required to provide and pay for such post-termination
coverage to other employees to avoid a violation of applicable nondiscrimination requirements.
 

(c)            The payments and benefits described in this Section 4 shall be in lieu of any other benefits or payments under any severance or
similar plan, policy or arrangement of the Company.
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5.             Severance in Connection with a Change in Control. If during the Change in Control Period, the Company terminates Participant’s

employment without Cause or Participant resigns Participant’s employment with Good Reason, subject to the provisions of Section 6 and 7, Participant
shall be eligible to receive the following payments and benefits (collectively, the “CIC Severance Package”):
 

(a)            Participant shall be entitled to receive an amount equal to the product of (the “CIC Severance”): (A) the CIC Multiplier, as
determined under Exhibit A based on Participant’s title or role with the Company; and (B) the sum of Participant’s then-current Base Salary and then-
current target annual bonus opportunity. The CIC Severance shall be payable in a single lump sum, on such date in determined accordance with Section 6.
 

(b)            Participant shall be entitled to continue participating in the Company’s health benefits for the CIC Severance Period (the “CIC
Severance Benefits”), as follows: (i) such continued benefits shall be subject to Participant’s timely election of continuation coverage under COBRA;
(ii) the Company will pay the company contribution directly or as a reimbursement to Participant at the Company’s sole discretion and Participant shall be
required to pay the employee contribution; (iii) Participant’s right to receive further CIC Severance Benefits shall terminate if and when Participant secures
alternative health benefits from a new employer, of which Participant shall promptly notify the Company, or if and when Participant otherwise becomes
ineligible for further coverage under COBRA, whichever occurs first; and (iv) the Company shall be required to provide the CIC Severance Benefits only
to the extent that the Company continues offering an employee health benefits plan and to extent that the Company is not required to provide and pay for
such post-termination coverage to other employees to avoid a violation of applicable nondiscrimination requirements. The “CIC Severance Period” will
equal the period of months equal to the product of (A) Participant’s CIC Multiplier and (B) 12.
 

(c)            Any outstanding unvested equity awards held by Participant under the Company’s then-current outstanding equity incentive
plan(s) will become fully vested as of the date the termination of Participant’s employment becomes effective.
 

(d)            The payments and benefits described in this Section 5 shall be in lieu of any other benefits or payments under any severance or
similar plan, policy or arrangement of the Company, and shall be in lieu of any benefits set forth in Section 5 of this Agreement.
 

6.             Release. A Participant’s rights to the Severance Package or the CIC Severance Package, as applicable, is conditioned upon Participant
executing and not revoking a valid separation and general release agreement in a form provided by the Company (the “Release”), and provided such release
becomes effective and irrevocable within 60 days following termination or such shorter time period set forth therein, releasing the Company, its
subsidiaries, other affiliates and shareholders from any and all liability. Any payments or benefits due for the period after termination and before the
Release becomes effective shall be paid with the first payment after the Release becomes effective. Notwithstanding any other provision herein, if the
period during which Participant has discretion to execute or revoke the Release straddles two calendar years, the Company shall make payments
conditioned on the Release no earlier than January 1st of the second calendar year, regardless of which year the Release becomes effective.
 

7.             Restrictive Covenants. A Participant’s rights to the Severance Package or the CIC Severance Package, as applicable, is conditioned on
Participant’s compliance with Participant’s obligations under, as applicable: (a) Participant’s Non-Disclosure, Non-Solicitation and Assignment Agreement;
and (b) any other applicable confidentiality, invention, work product, non-disparagement, non-competition, non-solicitation, non-interference, and/or other
restrictive covenant obligations contained in any written agreement between the Participant and the Company. In the event that Participant fails to comply
with any of these obligations, the Participant’s right to receive any additional Severance Package or CIC Severance Package payments or benefits shall
cease immediately and Participant shall promptly refund any such payments or benefits previously paid by the Company. The Company’s rights under this
Section 7 shall be full recourse. The Company shall have the right to offset Participant’s obligations under this Section 7 against any amounts otherwise
owed to Participant from the Company or its affiliates.
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8.             Accrued Obligations. Notwithstanding anything to the contrary contained herein, a Participant shall be entitled to all Accrued Obligations

as of his or her termination of employment, regardless of whether he or she is eligible for severance payments or benefits under this Plan. “Accrued
Obligations” shall mean, for any Participant: (i) the portion of such Participant’s Base Salary that has accrued prior to any termination of such Participant’s
employment with the Company and has not yet been paid; (ii) the portion of such Participant’s prior-year annual bonus that has been earned prior to any
termination of such Participant’s employment with the Company and has not yet been paid; (iii) the amount of any expenses properly incurred by such
Participant on behalf of the Company in accordance with Company policy prior to any such termination and not yet reimbursed; and (iv) the amount of
such Participant’s vacation time that has accrued prior to any such termination that has not yet been used. A Participant’s entitlement to any other
compensation or benefit under any plan of Company shall be governed by and determined in accordance with the terms of such plans, except as otherwise
specified in this Plan.
 

9.             Non-Duplication of Benefits. Nothing in this Plan will entitle any Participant to receive duplicate benefits in connection with any voluntary
or involuntary termination of employment. A Participant’s right to receive any payments under this Plan will be expressly conditioned upon such
Participant not receiving severance payments or benefits under any other agreement, program or arrangement.
 

10.           Death. If a Participant dies after the date Participant commences receiving benefits and payments under the Severance Package or the CIC
Severance Package, as applicable, but before all such payments or benefits have been paid or provided, payments will be made to any beneficiary
designated by Participant prior to or in connection with such Participant’s termination or, if no such beneficiary has been designated, to Participant’s estate.
 

11.           Withholding. The Company may withhold from any payment or benefit under this Plan: (a) any federal, state, or local income or payroll
taxes required by law to be withheld with respect to such payment; (b) such sum as the Company may reasonably estimate is necessary to cover any taxes
for which the Company may be liable and which may be assessed with regard to such payment; and (c) such other amounts as appropriately may be
withheld under the Company’s payroll policies and procedures from time to time in effect.
 

12.           Section 409A. It is expected that the payments and benefits provided under this Plan will be exempt from the application of Section 409A
of the Code, and the guidance issued thereunder (“Section 409A”). This Plan shall be interpreted consistent with this intent to the maximum extent
permitted and generally, with the provisions of Section 409A. A termination of employment shall not be deemed to have occurred for purposes of any
provision of this Plan providing for the payment of any amounts or benefits upon or following a termination of employment (which amounts or benefits
constitute nonqualified deferred compensation within the meaning of Section 409A) unless such termination is also a “separation from service” within the
meaning of Section 409A and, for purposes of any such provision of this Plan, references to a “termination,” “termination of employment” or like terms
shall mean “separation from service”. Neither Participant nor the Company shall have the right to accelerate or defer the delivery of any payment or benefit
except to the extent specifically permitted or required by Section 409A. Notwithstanding the foregoing, to the extent the severance payments or benefits
under this Plan are subject to Section 409A, the following rules shall apply with respect to distribution of the payments and benefits, if any, to be provided
to Participants under this Plan:
 

(a)             Each installment of the payments and benefits provided under this Plan will be treated as a separate “payment” for purposes of
Section 409A. Whenever a payment under this Plan specifies a payment period with reference to a number of days (e.g., “payment shall be made within 10
days following the date of termination”), the actual date of payment within the specified period shall be in the Company’s sole discretion. Notwithstanding
any other provision of this Plan to the contrary, in no event shall any payment under this Plan that constitutes “non-qualified deferred compensation” for
purposes of Section 409A be subject to transfer, offset, counterclaim or recoupment by any other amount unless otherwise permitted by Section 409A.
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(b)            Notwithstanding any other payment provision herein to the contrary, if the Company or appropriately-related affiliates is publicly-

traded and a Participant is deemed on the date of termination to be a “specified employee” within the meaning of that term under Code Section 409A(a)(2)
(B) with respect to such entity, then each of the following shall apply:
 

(i)            With regard to any payment that is considered “non-qualified deferred compensation” under Section 409A payable on
account of a “separation from service,” such payment shall be made on the date which is the earlier of (A) the day following the expiration of the
six month period measured from the date of such “separation from service” of Participant, and (B) the date of Participant’s death (the “Delay
Period”) to the extent required under Section 409A. Upon the expiration of the Delay Period, all payments delayed pursuant to this provision
(whether otherwise payable in a single sum or in installments in the absence of such delay) shall be paid to or for Participant in a lump sum, and
all remaining payments due under this Plan shall be paid or provided for in accordance with the normal payment dates specified herein; and

 
(ii)            To the extent that any benefits to be provided during the Delay Period are considered “non-qualified deferred

compensation” under Section 409A payable on account of a “separation from service,” and such benefits are not otherwise exempt from
Section 409A, Participant shall pay the cost of such benefits during the Delay Period, and the Company shall reimburse Participant, to the extent
that such costs would otherwise have been paid by the Company or to the extent that such benefits would otherwise have been provided by the
Company at no cost to Participant, the Company’s share of the cost of such benefits upon expiration of the Delay Period. Any remaining benefits
shall be reimbursed or provided by the Company in accordance with the procedures specified in this Plan.

 
(c)            The Company makes no representations or warranties and shall have no liability to any Participant or any other person, other than

with respect to payments made by the Company in violation of the provisions of this Plan, if any provisions of or payments under this Plan are determined
to constitute deferred compensation subject to Section 409A of the Code but not to satisfy the conditions of that section.
 

13.          Modified 280G Cutback.
 

(a)            To the extent that any payment, benefit or distribution of any type to or for a Participant’s benefit by the Company or any of its
affiliates, whether paid or payable, provided or to be provided, or distributed or distributable pursuant to the terms of this Plan or otherwise (including,
without limitation, any accelerated vesting of stock options or other equity-based awards) (collectively, the “Total Payments”) would be subject to the
excise tax imposed under Section 4999 of the Code, then the Total Payments shall be reduced (but not below zero) so that the maximum amount of the
Total Payments (after reduction) shall be one dollar ($1.00) less than the amount which would cause the Total Payments to be subject to the excise tax
imposed by Section 4999 of the Code, but only if the Total Payments so reduced result in Participant receiving a net after tax amount that exceeds the net
after tax amount Participant would receive if the Total Payments were not reduced and were instead subject to the excise tax imposed on excess parachute
payments by Section 4999 of the Code. Unless Participant shall have given prior written notice to the Company to effectuate a reduction in the Total
Payments if such a reduction is required, any such notice consistent with the requirements of Section 409A to avoid the imputation of any tax, penalty or
interest thereunder, the Company shall reduce or eliminate the Total Payments by first reducing or eliminating any cash severance benefits (with the
payments to be made furthest in the future being reduced first), then by reducing or eliminating any accelerated vesting of stock options or similar awards,
then by reducing or eliminating any accelerated vesting of restricted stock or similar awards, then by reducing or eliminating any other remaining Total
Payments. The preceding provisions of this Section shall take precedence over the provisions of any other plan, arrangement or agreement governing
Participant’s rights and entitlements to any benefits or compensation.
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(b)            If the Total Payments to a Participant are reduced in accordance with Section 14(a), as a result of the uncertainty in the application

of Section 4999 of the Code at the time of the initial reduction under Section 14(a), it is possible that Total Payments to a Participant which will not have
been made by the Company should have been made (“Underpayment”) or that Total Payments to a Participant which were made should not have been
made (“Overpayment”). If an Underpayment has occurred, the amount of any such Underpayment shall be promptly paid by the Company to or for the
benefit of such Participant. In the event of an Overpayment, then Participant shall promptly repay to the Company the amount of any such Overpayment
together with interest on such amount (at the same rate as is applied to determine the present value of payments under Section 280G of the Code or any
successor thereto), from the date the reimbursable payment was received by such Participant to the date the same is repaid to the Company
 

14.           Plan Administration.
 

(a)            Plan Administrator. The Plan Administrator shall be the Board or a committee thereof designated by the Board (the “Committee”);
provided, however, that the Board or such Committee (as constituted prior to the closing of a Change in Control) may in its sole discretion appoint a new
Plan Administrator to administer this Plan following a Change in Control, which such Plan Administrator shall not be removed or modified following a
Change in Control other than at its own initiative. If such Plan Administrator designated by the Board or Committee prior to a Change in Control ceases to
serve as Plan Administrator at any point after a Change in Control but prior to the later to occur of the first (1st) anniversary of the Change in Control or the
final payment of benefits under this Plan to any Participant, then until the later to occur of the first (1st) anniversary of the Change in Control or the final
payment of benefits under this Plan to any Participant, any such successor Plan Administrator appointed by the Board or the Committee shall be a qualified
independent third party, such as a retired judge selected by the head of the American Arbitration Association in Manhattan, an independent compensation
consultant or a law firm. The Plan Administrator shall also serve as the Named Fiduciary of this Plan under ERISA. The Plan Administrator shall be the
“administrator” within the meaning of Section 3(16) of ERISA and shall have all the responsibilities and duties contained therein. Notwithstanding any
provision of this Plan to the contrary, any employee(s) appointed to serve as Plan Administrator (whether individually or as members of a committee) shall
serve as such only for so long as he or she is an employee of the Company and shall be deemed to resign his or her position effective as of his or her
termination of employment (whether voluntary or involuntary). The Plan Administrator can be contacted at the following address:
 

Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: Chief People Officer
administrator@hyperfine.io
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(b)            Decisions, Powers and Duties. The general administration of this Plan and the responsibility for carrying out its provisions shall be

vested in the Plan Administrator. The Plan Administrator shall have such powers and authority as are necessary to discharge such duties and responsibilities
which also include, but are not limited to, interpretation and construction of this Plan, the determination of all questions of fact, including, without limit,
eligibility, participation and benefits, the resolution of any ambiguities and all other related or incidental matters, and such duties and powers of the plan
administration which are not assumed from time to time by any other appropriate entity, individual or institution. The Plan Administrator may determine
from time to time, in its discretion, whether an employee of the Company who is not an Eligible Employee shall become a Participant in this Plan, provided
the Plan Administrator delivers written notice to such employee that the employee will be a Participant in the Plan. The Plan Administrator may adopt
rules and regulations of uniform applicability in its interpretation and implementation of this Plan. The Plan Administrator may delegate any of its duties
hereunder to such person or persons from time to time as it may designate.
 

(c)            The Plan Administrator shall discharge its duties and responsibilities and exercise its powers and authority in its sole discretion and
in accordance with the terms of the controlling legal documents and applicable law, and its actions and decisions that are not arbitrary and capricious shall
be binding on any employee, and employee’s spouse or other dependent or beneficiary and any other interested parties whether or not in being or under a
disability. The Plan Administrator is empowered, on behalf of this Plan, to engage accountants, legal counsel and such other personnel as it deems
necessary or advisable to assist it in the performance of its duties under this Plan. The functions of any such persons engaged by the Plan Administrator
shall be limited to the specified services and duties for which they are engaged, and such persons shall have no other duties, obligations or responsibilities
under this Plan. Such persons shall exercise no discretionary authority or discretionary control respecting the management of this Plan.
 

(d)            The Company shall promptly reimburse the Plan Administrator or the Committee for any expenses incurred in good faith in the
course of carrying out its obligations under this Plan, including, but not limited to, attorney’s fees, claims, fines, judgments, taxes, causes of action or
liability and amounts paid in settlement, actually and reasonably incurred by such Committee or Plan Administrator, unless such expense, claim, fine,
judgment, taxes, cause of action, liability or amount arose from his or her negligence, fraud or willful breach of his or her fiduciary responsibilities under
ERISA.
 

15.           Claims, Inquiries and Appeals.
 

(a)            Applications for Benefits and Inquiries. Any application for benefits under or inquiries about this Plan or inquiries about present or
future rights under this Plan must be submitted to the Plan Administrator in writing, as follows:
 

Plan Administrator
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437

 
(b)            Denial of Claims. In the event that any application for benefits is denied in whole or in part, the Plan Administrator must notify the

applicant, in writing, of the denial of the application, and of the applicant’s right to review the denial. The written notice of denial will be set forth in a
manner designed to be understood by the applicant, and will include specific reasons for the denial, specific references to this Plan provision upon which
the denial is based, a description of any information or material that the Plan Administrator needs to complete the review and an explanation of this Plan’s
review procedure. This written notice will be given to the applicant within 15 days after the Plan Administrator receives the application, unless special
circumstances require an extension of time, in which case, the Plan Administrator has up to an additional 15 days for processing the application. If an
extension of time for processing is required, written notice of the extension will be furnished to the applicant before the end of the initial 15-day period.
This notice of extension will describe the special circumstances necessitating the additional time and the date by which the Plan Administrator is to render
his or her decision on the application. If written notice of denial of the application for benefits is not furnished within the specified time, the application
shall be deemed to be denied. The applicant will then be permitted to appeal the denial in accordance with the review procedure described below.
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(c)            Request for a Review. Any person (or that person’s authorized representative) for whom an application for benefits is denied, in

whole or in part, may appeal the denial by submitting a request for a review to the Plan Administrator within 30 days after the application is denied (or
deemed denied). The Plan Administrator will give the applicant (or his or her representative) an opportunity to review pertinent documents in preparing a
request for a review and submit written comments, documents, records and other information relating to the claim. A request for a review shall be in
writing and shall be addressed to:
 

Plan Administrator
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437

 
A request for review must set forth all of the grounds on which it is based, all facts in support of the request and any other matters that the applicant feels
are pertinent. The Plan Administrator may require the applicant to submit additional facts, documents or other material as he or she may find necessary or
appropriate in making his or her review.
 

(d)            Decision on Review. The Plan Administrator will act on each request for review within 15 days after receipt of the request, unless
special circumstances require an extension of time (not to exceed an additional 15 days), for processing the request for a review. If an extension for review
is required, written notice of the extension will be furnished to the applicant within the initial 15-day period. The Plan Administrator will give prompt,
written notice of his or her decision to the applicant. In the event that the Plan Administrator confirms the denial of the application for benefits in whole or
in part, the notice will outline, in a manner calculated to be understood by the applicant, the specific Plan provisions upon which the decision is based.
 

(e)             Rules and Procedures. The Plan Administrator may establish rules and procedures, consistent with this Plan and with ERISA, as
necessary and appropriate in carrying out his or her responsibilities in reviewing benefit claims. The Plan Administrator may require an applicant who
wishes to submit additional information in connection with an appeal from the denial (or deemed denial) of benefits to do so at the applicant’s own
expense.
 

(f)             Exhaustion of Remedies. No legal action for benefits under this Plan may be brought until the claimant (i) has submitted a written
application for benefits in accordance with the procedures described by Section 15(a) above, (ii) has been notified by the Plan Administrator that the
application is denied (or the application is deemed denied due to the Plan Administrator’s failure to act on it within the established time period), (iii) has
filed a written request for a review of the application in accordance with the appeal procedure described in Section 15(c) above and (iv) has been notified in
writing that the Plan Administrator has denied the appeal (or the appeal is deemed to be denied due to the Plan Administrator’s failure to take any action on
the claim within the time prescribed by Section 15(d) above).
 

16.           Indemnification. To the extent permitted by law, the Plan Administrator and all employees, officers, directors, agents and representatives of
the Company shall be indemnified by the Company and held harmless against any claims and all associated expenses of defending against such claims,
resulting from any action or conduct relating to the administration of this Plan, whether as a member of the Committee or otherwise, except to the extent
that such claims arise from gross negligence, willful neglect, or willful misconduct. The Company shall advance all expenses for which a party is
indemnified under this Section 16 to such indemnified party or shall arrange for direct payment of any such expenses by the Company.
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17.           Plan Not an Employment Contract. This Plan is not a contract between the Company and any employee, nor is it a condition of

employment of any employee. Nothing contained in this Plan gives, or is intended to give, any employee the right to be retained in the service of the
Company, or to interfere with the right of the Company to discharge or terminate the employment of any employee at any time and for any reason. No
employee shall have the right or claim to benefits beyond those expressly provided in this Plan, if any. All rights and claims are limited as set forth in this
Plan.
 

18.           Severability. In case any one or more of the provisions of this Plan (or part thereof) shall be held to be invalid, illegal or unenforceable in
any respect, such invalidity, illegality or unenforceability shall not affect the other provisions hereof, and this Plan shall be construed as if such invalid,
illegal or unenforceable provisions (or part thereof) never had been contained herein.
 

19.           Non Assignability. No right or interest of any Participant in this Plan shall be assignable or transferable in whole or in part either directly or
by operation of law or otherwise, including, but not limited to, execution, levy, garnishment, attachment, pledge or bankruptcy.
 

20.           Integration With Other Pay or Benefits Requirements. The severance payments and benefits provided for in this Plan are the maximum
benefits that the Company will pay to Participants on a termination of employment, except to the extent otherwise required by applicable law. To the extent
that any federal, state or local law, including, without limitation, so called “plant closing” laws, requires the Company to give advance notice or make a
payment of any kind to an employee because of that employee’s involuntary termination due to a layoff, reduction in force, plant or facility closing, sale of
business, or similar event, the benefits provided under this Plan or the other arrangement shall either be reduced or eliminated to avoid any duplication of
payment. The Company intends for the benefits provided under this Plan to partially or fully satisfy any and all statutory obligations that may arise out of
an employee’s involuntary termination for the foregoing reasons and the Company shall so construe and implement the terms of this Plan.
 

21.           Amendment or Termination. The Board may amend, modify, or terminate this Plan at any time in its sole discretion; provided, however,
that: (a) any such amendment, modification or termination made prior to a Change in Control that adversely affects the rights of any Participant shall be
approved by the Company’s Board of Directors; (b) no such amendment, modification or termination may adversely affect the rights of a Participant then
receiving payments or benefits under this Plan without the consent of such person; and (c) no such amendment, modification or termination made after a
Change in Control shall be effective until after the later to occur of the first (1st) anniversary of the Change in Control or the final payment of benefits
under this Plan to any Participant. The Board intends to review this Plan at least annually.
 

22.           Source of Benefit. The Company will pay benefits under the Plan from its general assets to the extent available. The benefits are not funded
through a trust fund or insurance contracts. No employee shall have any right to, or interest in, any assets of the Company upon termination of employment
or otherwise.
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23.          Statement of ERISA Rights. Participants are entitled to certain rights and protections under the Employee Retirement Income Security Act

of 1974, as amended (“ERISA”). ERISA provides that Participants are entitled to the following rights:
 

(a)             Receive Information About the Plan and Benefits. A Participant may examine, without charge, at the Plan Administrator’s office
all documents governing the Plan and, if applicable, a copy of the latest annual report (Form 5500) filed with the U.S. Department of Labor and available at
the Public Disclosure Room of the Employee Benefits Security Administration. A Participant may also obtain copies of these documents upon written
request to the Plan Administrator. There may be a reasonable charge for the cost of copying. A Participant is also entitled to receive a summary of the
Plan’s annual financial report. The Plan Administrator is required by law to furnish each Participant with a copy of this summary annual report.
 

(b)            Prudent Actions by Plan Fiduciaries. In addition to creating rights for Plan participants, ERISA imposes duties upon the people
who are responsible for the operation of the Plan. The people who operate the Plan, called “fiduciaries,” have a duty to do so prudently and in the interest
of the Plan’s Participants and their beneficiaries. No one, including the Company, may fire a Participant or otherwise discriminate against a Participant in
any way to prevent the Participant from obtaining a welfare benefit or exercising the Participant’s rights under ERISA.
 

(c)             Enforce Participant Rights. If a Participant’s claim for a welfare benefit is denied or ignored, in whole or in part, the Participant
has the right to know the reason and to obtain copies of documents relating to the decision without charge, and to appeal any denial, all within certain
timeframes as set forth in this Plan. Under ERISA, there are steps a Participant can take to enforce the above rights. For instance, if a Participant requests a
copy of Plan documents, or the latest annual report from the Plan and the Participant does not receive them within 30 days, the Participant may file suit in a
federal court. In such a case, the court may require the Plan Administrator to provide the materials to the Participant and pay the Participant up to $110 per
day until the Participant receives the materials, unless the materials were not sent because of reasons beyond the control of the Plan Administrator. If the
Participant has a claim for benefits that is denied or ignored, in whole or in part, the Participant may file suit in federal or state court, provided the
Participant has exhausted the Plan’s administrative remedies (i.e. claims procedures). If it should happen that the Plan fiduciaries misuse the Plan’s money,
or if a Participant is discriminated against for asserting the Participant’s rights under this Plan or under ERISA, the Participant may seek assistance from the
U.S. Department of Labor, or may file suit in federal court. The court will decide who should pay court costs and legal fees. If a Participant is successful,
the court may order the person that the Participant sued to pay these costs and fees. If a Participant loses, the court may order the Participant to pay these
costs and fees if it finds the Participant’s claim is frivolous.
 

(d)            Assistance With Questions. If a Participant has any questions about the Plan, the Participant should contact the Plan Administrator.
If a Participant has questions about this statement or about the Participant’s rights under ERISA, the Participant should contact the nearest office of the
Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone directory or the Division of Participant Assistance and
Communications, Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue, N.W., Washington, D.C. 20210. The
Participant may obtain publications about the Participant’s rights and responsibilities under ERISA by calling the publications hotline of the Employee
Benefits Security Administration. A Participant may also access the Employee Benefits Security Administration’s website at www.dol.gov/ebsa.
 

24.           Type of Plan. This Plan is a severance pay Plan.
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25.           Plan Sponsor. The sponsor of this Plan is Hyperfine, Inc. (referred to in this Plan as the “Company”). The Plan sponsor’s address is:

 
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: Chief People Officer
administrator@hyperfine.io

 
26.           Agent for Legal Process. A Participant or beneficiary may serve legal process on the Plan Administrator, c/o:

 
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: Chief People Officer

 
With a copy to:

 
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: legal@hyperfine.io

 
27.           Plan Year. The Plan Year is the calendar year.

 
28.           Identification Number. The Plan’s number for purposes of discussion with a federal government agency is 501. The Company's Employer

Identification Number is 98-1569027.
 

29.           Summary Plan Description. This Plan constitutes both the governing document and the summary plan description for the Plan.
 

30.           Governing Law. This Plan and the rights of all persons under this Plan shall be construed in accordance with and under applicable
provisions of ERISA, and the regulations thereunder, and the laws of the State of Delaware (without regard to conflict of law provisions) to the extent not
preempted by federal law.
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EXHIBIT A

MULTIPLIERS
 
Title/Role of Participant  Normal Multiplier  CIC Multiplier
Executive Vice Presidents and Senior Vice Presidents  1.0  1.0
Vice Presidents  0.5  0.75

 



 
Exhibit 10.16

 
TECHNOLOGY AND SERVICES EXCHANGE AGREEMENT

 
THIS TECHNOLOGY AND SERVICES EXCHANGE AGREEMENT (this “Agreement”) is dated July 7, 2021, is effective as of the Effective

Time (defined below) and is entered into by and among Hyperfine, Inc. (“Hyperfine”) and Liminal Sciences, Inc. (“Liminal” and together with Hyperfine,
the “Company”) and each entity set forth on the signature pages hereto (each such entity is a “Participant”), and any additional entities that become
Participants in accordance with Section 5.

 
1.DEFINITIONS
 

“Confidential Information” means information, ideas, data or know-how, whether provided in written, oral, visual or other form, and whether
provided affirmatively by one party to another pursuant to this Agreement, or indirectly through access to facilities, equipment or materials shared by the
parties.  Confidential Information shall not include any such information, idea, data or know-how that (i) is already known to the receiving party (other than
under an obligation of confidentiality) at the time of disclosure, (ii) is or becomes generally available to the public other than through any act or omission
of the receiving party, (iii) is disclosed to the receiving party by a third party who had no separate nondisclosure obligation in respect of such information,
idea, data or know-how, or (iv) is independently discovered or developed by or on behalf of the receiving party without use of the Confidential Information
of the disclosing party.

 
“Effective Time” means the effective time of any merger in which Hyperfine or Liminal is a constituent party, and the other party to such merger

is either (i) a corporate entity, the securities of which are listed on a public exchange or (ii) a direct or indirect parent company or subsidiary of a corporate
entity, the securities of which are listed on a public exchange.

 
“Non-Core Technologies” means, with respect to the Company or a Participant, any technology, information or equipment owned or otherwise

controlled by the Company or such Participant, respectively, that are not specifically related to the core business area of the Company or such Participant,
respectively.  Non-Core Technologies may include, without limitation, software, hardware, electronics, fabrication and supplier information, vendor lists
and contractor lists.

 
2.NON-CORE TECHNOLOGY SHARE
 

2.1Any Participant may, in its sole discretion, permit the Company to use such Participant’s Non-Core Technologies as set forth in a written work
order entered into by and between the Company and such Participant pursuant to (and subject to) this Agreement, that describes at least (i) the Non-Core
Technologies permitted to be used, (ii) the terms of such use and restrictions with respect to such use, (iii) any fees or other compensation payable for such
use, which shall be fair market value, (iv) payment terms, and (iv) such other terms as the two parties may agree (each a “Technology Work Order”).  The
Company may, in its sole discretion, permit a Participant to use the Company’s Non-Core Technologies as set forth in a Technology Work Order entered
into by and between the Company and such Participant.  Each Technology Work Order is subject to and governed by the terms of this Agreement. In the
event of a conflict between the terms of a Technology Work Order and the terms of this Agreement, the terms of this Agreement shall take precedence.

 
2.2Each party will use no less than reasonable care in its use of the other party’s shared Non-Core Technologies, and, subject to the terms of the

applicable Technology Work Order and this Agreement, shall not share such Non-Core Technologies with any other party or any third party (except for
consultants and contractors for use on such party’s behalf).  In addition, each party may allow third parties to use the other party’s Non-Core Technologies
subject to the terms of the applicable Technology Work Order, but in any case only in the same manner such party is allowed to use the same under the
applicable Technology Work Order to the extent such technologies are embedded in or required for the use by such third parties of such party’s own
products or services.
 

2.3For avoidance of doubt, as among the parties and any third party receiving the shared Non-Core Technology directly or indirectly from a
receiving party, ownership of Non-Core Technologies (and all intellectual property rights therein) shall remain with the party that originally shared such
Non-Core Technologies.

 

 



 

 
3.SHARED SERVICES
 

3.1Subject to the terms of this Agreement, the Company may, in its sole discretion, permit a Participant to engage the personnel of the Company,
and any Participant may, in its sole discretion, permit the Company to engage the personnel of such Participant, in either case to perform professional,
technical or consulting services for such party as shall be set forth in a written work order entered into by and between the Company and such Participant
pursuant to (and referring to) this Agreement that, at least, identifies and describes (i) the personnel to perform the services, (ii) the services to be provided,
(iii) the fees or other compensation payable for such services, which shall be fair market value, (iv) payment terms, and (v) such other terms as the two
parties may agree  (each a “Services Work Order”).  Notwithstanding anything to the contrary in this Agreement or in any Service Work Order or
Technology Work Order, no personnel engaged under this Agreement may solicit, perform, or provide, or attempt to perform or provide any services that
compete directly or indirectly with the core business area of the Originating Participant.  Each Services Work Order is subject to and governed by the terms
of this Agreement. In the event of a conflict between the terms of a Services Work Order and the terms of this Agreement, the terms of this Agreement shall
take precedence.

 
3.2Subject to Section 3.1, unless otherwise agreed to by the Company and the Participant in the Services Work Order, all rights, title and interest

in and to any inventions, works-of-authorship, idea, data or know-how invented, made, created or developed by the personnel (employees, contractors or
consultants) of the party in the course of conducting services for the other party pursuant to a Services Work Order (the “Recipient Participant”) shall be
owned by the Recipient Participant (“Created IP”).  Each Originating Participant (defined below) hereby makes any assignments necessary to accomplish
the foregoing ownership provision, and agrees to execute any documents reasonably requested by the Recipient Participant to further effect or provide
evidence of such assignment.  Each party agrees that it has and will have appropriate agreements with all of its personnel to fully effect the provisions of
this Section 3.2. Unless otherwise agreed to by the Company and the Participant in the Services Work Order, each Recipient Participant hereby grants to the
party that had its personnel provide the services that resulted in the creation of the Created IP (the “Originating Participant”) a royalty-free, perpetual,
limited, worldwide, non-exclusive, sublicensable (and with respect to software, sublicensable in object code only) license to utilize the Created IP only in
the core business field of the Originating Participant, including the license to create and use derivative works based on the Created IP in the Originating
Participant’s core business field, subject to any restrictions as may be set forth in this Agreement and the applicable Services Work Order. Notwithstanding
the foregoing, the Company and each Participant agree that no Recipient Participant will use Created IP to compete directly or indirectly in the core
business area of the Originating Participant.

 
3.3Each party agrees that all of its personnel who conduct any services hereunder for a Recipient Participant may be required by the Recipient

Participant to enter into a consulting agreement, a nondisclosure agreement, a non-solicitation agreement and/or a noncompetition agreement with the
Recipient Participant with respect to the core business field of the Recipient Participant, as reasonably determined by the Recipient Participant.  In the
event that the obligations of each such personnel under this Agreement conflict with the obligations of such personnel under such consulting agreement
and/or noncompetition agreement, as the case may be, the obligations of such personnel under this Agreement shall take precedence.  Notwithstanding the
foregoing, unless expressly permitted under this Agreement, if any obligations of such personnel under any such consulting agreement, non-disclosure
agreement and/or noncompetition agreement conflict with the obligations of such personnel’s employment agreement, the obligations of such employment
agreement shall take precedence.
 

 



 

 
4.CONFIDENTIAL INFORMATION
 

Each of the parties recognizes that the Confidential Information of each other party constitutes highly valuable and proprietary confidential
information.  Each party agrees that it will keep confidential, and will cause its employees, consultants, designees and affiliates to keep confidential, all
Confidential Information of the other parties during the term of this Agreement and for a period of ten (10) years thereafter.  Each party shall use
Confidential Information of the other parties only to conduct its business.  Each party will disclose Confidential Information of another party only to its
employees, consultants, designees and affiliates on a “need-to-know” basis.  Such disclosures shall only be made to the extent any such persons receiving
the other party’s Confidential Information are bound by written confidentiality obligations to maintain the confidentiality thereof and not to use such
Confidential Information except as permitted by this Agreement.  Without limiting the foregoing, each party may disclose information to the extent such
disclosure is reasonably necessary to comply with applicable laws, regulations or court orders.  Each party shall take such action to preserve the
confidentiality of the other parties’ Confidential Information as it would customarily take to preserve the confidentiality of its own Confidential
Information, using, in all such circumstances, not less than reasonable care.  Each party, upon the request of the other party but subject to such requested
party’s rights under Section 7.3 will return all the Confidential Information disclosed or transferred to it by the other party pursuant to this Agreement
within sixty (60) days of such request or, if earlier, the termination or expiration of this Agreement.  Each party, as receiving party, will comply with any
and all third party restrictions placed on the disclosing party of which it was made aware by the disclosing party with respect to the use or disclosure of
Confidential Information of the disclosing party.

 
5.ADDITIONAL PARTICIPANTS.
 

5.1Additional entities may be added as Participants to this Agreement by executing and delivering additional joinder counterpart signature pages
to this Agreement signed by such new Participant and by the Company, and such entity shall be deemed a “Participant” for all purposes hereunder.  No
action or consent by the other Participants shall be required for such joinder to this Agreement by such additional Participant.

 
5.2The Company shall not permit any entity to become a Participant if any material portion of such new entity’s business directly overlaps with

the core business field of an existing Participant, unless such existing Participant consents to such addition.
 

6.DISCLAIMER; NON-RELIANCE.
 
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, NONE OF THE PARTIES MAKE ANY WARRANTIES TO ANY OF THE OTHER
PARTIES WITH RESPECT TO THE SERVICES, TECHNOLOGIES OR INFORMATION PROVIDED OR SHARED UNDER THIS AGREEMENT,
EITHER EXPRESS OR IMPLIED, AND THERE ARE NO EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. EACH PARTY HEREBY CONFIRMS THAT IN ENTERING INTO THIS AGREEMENT OR RECEIVING ANY
SERVICES OR INFORMATION HEREUNDER, IT DID NOT RELY AND DOES NOT RELY ON ANY INFORMATION, REPRESENTATION OR
WARRANTY OF ANY KIND NOT SPECIFICALLY MADE IN THIS AGREEMENT.
 

 



 

 
7.TERM AND TERMINATION
 

7.1Term; Expiration. Unless terminated earlier as permitted herein, the term of this Agreement commences upon the Effective Time and expires
on the fifth (5th) anniversary thereof, and thereafter shall automatically be extended for up to five (5) additional and consecutive one-year renewal terms.
 For the avoidance of doubt, this Agreement shall not be effective if the Effective Time does not occur.

 
7.2Termination.  Each Participant may terminate this Agreement with respect to its involvement as a Participant by providing written notice of

such termination to the Company at least 30 days prior to the date of termination.  The Company may terminate this Agreement for any reason or no reason
by providing written notice of such termination to the other Participants at least 30 days prior to the date of termination.

 
7.3Survival. Remedies for breach, rights to accrued payments and Sections 2.2, 2.3, 3.2, 4, 6, 7.3 and 8 shall survive any termination or expiration

of this Agreement.  For avoidance of doubt, upon termination or expiration of this Agreement with respect to the Company and a Participant, (i) unless set
forth otherwise in a Technology Work Order, the Company or such Participant, as applicable, shall continue to have the right to utilize the Non-Core
Technologies that were shared with it prior to such termination or expiration date and (ii) the license to Created IP shall survive termination.

 
8.MISCELLANEOUS
 

8.1Limitation of Liability.  In no event shall any party be liable to any other party for any indirect incidental, punitive, special or consequential
damages arising out of or relating to this Agreement, whether in contract, tort or otherwise, even if such party has been advised of such damages.  The
aggregate and cumulative liability of each party to each other party for all damages arising out of or relating to this Agreement shall in no event exceed the
amounts paid and payable by such party to such other party under the Technology Work Order or Service Work Order (as applicable) under which the
liability arose.  Damages caused by a party’s breach of Section 4 or its violation of applicable laws are not limited by this Section 8.1.

 
8.2Governing Law/Venue. The construction, validity, performance and effect of this Agreement will be governed by the laws of the State of

Connecticut, without regard to provisions relating to conflicts of laws. Any controversy, dispute or claim arising out of, related to or in connection with this
Agreement shall be submitted for resolution to the exclusive jurisdiction of the United States District Court for the District of Connecticut sitting in New
Haven County, or if that court is unable to exercise jurisdiction for any reason, the Connecticut State Courts sitting in New Haven County. Each party
hereby consents to the exclusive jurisdiction of the United States District Court for the District of Connecticut and the Connecticut state courts sitting in
New Haven County.  Accordingly, with respect to any such court action, each party:  (A) submits to the personal jurisdiction of these courts; (B) waives
any other requirement (whether imposed by statute, rule of court, or otherwise) with respect to personal jurisdiction or service of process; and (C) waives
any objection to jurisdiction based on improper venue, improper jurisdiction, inconvenient forum, violation of public policy or any other basis. Each party
expressly acknowledge that any breach or threatened breach of any of the terms and/or conditions set forth in Section 3.2 or 4 of this Agreement will result
in substantial, continuing and irreparable injury to the non-breaching party.  Therefore, in addition to any other relief to which the non-breaching party may
be entitled, each party hereby agrees that the non-breaching party shall be entitled to temporary, preliminary and permanent injunctive or other equitable
relief in the event of any such breach or threatened breach, without the need to post any bond.

 

 



 

 
8.3Assignment. Except as specifically permitted hereunder, neither this Agreement nor any right or obligation hereunder may be assigned,

delegated or otherwise transferred, in whole or part, by a party without the prior express written consent of the other parties.  Each party may assign this
Agreement in its entirety in connection with the sale of all or substantially all of its assets or business to which this Agreement relates or pursuant to a
similar change of control or by operation of law.  This Agreement binds the parties’ successors and permitted assigns.

 
8.4Force Majeure.  No party shall be deemed to be in breach of this Agreement, or otherwise be liable to any other party, by reason of any delay

in performance, or non-performance, of any of its obligations pursuant to this Agreement to the extent that such delay or non-performance is due in whole
or in part to any act, event, omission or accident beyond the reasonable control of that party, including, without limitation, any act of God or nature
(including flood, earthquake, volcanic activity or other natural disaster), extreme adverse weather conditions, pandemic or epidemic (whether or not
declared by a governmental entity), sabotage, fire, explosion, war, riot, act of terrorism and embargo.

 
8.5Severability.  If any provision(s) of this Agreement are or become invalid, are ruled illegal by any court of competent jurisdiction or are

deemed unenforceable under then current applicable law from time to time in effect during the term hereof, it is the intention of the parties that such
provision(s) be deemed to be severed from this Agreement and the remainder of this Agreement shall not be affected thereby.

 
8.6Status.  Nothing in this Agreement is intended or shall be deemed to constitute a partner, agency, employer-employee, or joint venture

relationship among the parties. Each party renders services under a Services Work Order as an independent contractor and not as an employee of any other
party.

 
8.7Further Assurances.  Each party agrees to execute, acknowledge and deliver such further instructions, and to do all such other acts, as may be

necessary or appropriate in order to carry out the purposes and intent of this Agreement.
 
8.8Counterparts.  This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed an original, but

all of which together shall constitute one and the same instrument.
 
8.9Entire Agreement.  This Agreement and each Technology Work Order and Services Work Order sets forth the entire agreement between and

among the parties and supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or
written, by any party or any of the parties’ agents, with respect to the subject matter hereof.  For the avoidance of doubt, the terms of that certain Amended
and Restated Technology Services Agreement dated November 11, 2020, entered into by and among the Company, 4Catalyzer Corporation and certain
other Participants does not cover the subject matter of this Agreement and is not affected by this Agreement.

 
8.10Miscellaneous.  No provision of this Agreement may be waived, amended, modified or discharged unless the parties agree to the waiver,

amendment, modification or discharge in writing.  No waiver by either party at any time of any breach by the other party of any condition or provision of
this Agreement to be performed by the other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or
subsequent time.  All descriptive headings in this Agreement are inserted for convenience only and shall be disregarded in construing or applying any
provision of this Agreement.  All notices required hereunder shall be in writing and shall be sent by (a) U.S. mail (first class), or (b) nationally recognized
courier service (e.g., DHL, Federal Express), with all postage or delivery charges prepaid, and shall be addressed to the parties at their principal place of
business and send to the attention of “Legal Department”, or such other address and person as may be furnished by notice in the manner set forth herein.

 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the Effective Time.
 

  HYPERFINE, INC.
  PARTICIPANT
   

By: /s/ Jonathan M. Rothberg, Ph.D.
Name: Jonathan M. Rothberg, Ph.D.

Title: Director
   
  LIMINAL SCIENCES, INC.
  PARTICIPANT
   

By: /s/ Jonathan M. Rothberg, Ph.D.
Name: Jonathan M. Rothberg, Ph.D.

Title: Director
 

[Signature Page to Technology and Services Exchange Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the Effective Time.
 

  AI THERAPEUTICS, INC.
  PARTICIPANT
   

By: /s/ Alexander Magary
Name: Alexander Magary

Title: Assistant Secretary
 

[Signature Page to Technology and Services Exchange Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the Effective Time.
 

  TESSERACT HEALTH, INC.
  PARTICIPANT
   

By: /s/ Alexander Magary
Name: Alexander Magary

Title: Assistant Secretary
 

[Signature Page to Technology and Services Exchange Agreement]
 

 



 

 
IN WITNESS WHEREOF, the parties have executed this Agreement, effective as of the Effective Time.
 

  DETECT, INC.
  PARTICIPANT
   

By: /s/ Alexander Magary
Name: Alexander Magary

Title: Assistant Secretary
 

[Signature Page to Technology and Services Exchange Agreement]
 

 



 

 
Joinder for additional Participants

To Technology and Services Exchange Agreement
 

The Joining Party below hereby acknowledges, agrees and confirms that, by its execution below, the Joining Party shall, as of the date hereof, be a party to
and “Participant” under the Technology and Services Exchange Agreement dated July 7, 2021 and effective as of the Effective Time (as defined therein),
and agrees to be bound by all of the terms, provisions and conditions contained in such Technology and Services Exchange Agreement.
 
   

Date: December 15, 2021
   

  JOINING PARTY/ PARTICIPANT
   
  Protein Evolution, Inc.
 
  By: /s/ Alexander Magary
  Name: Alexander Magary
  Title: Assistant Secretary
    
    
  HYPERFINE, INC.
   

By: /s/ Neela Paykel
Name: Neela Paykel

Title: General Counsel
   
   
  LIMINAL SCIENCES, INC.
   

By: /s/ Elizabeth A. Whayland
Name: Elizabeth A. Whayland

Title: Corporate Secretary
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HYPERFINE, INC.
 

2021 EQUITY INCENTIVE PLAN
 

1. DEFINITIONS.
 

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Hyperfine, Inc. 2021 Equity Incentive
Plan, have the following meanings:
 
Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the term “Administrator”
means the Committee.
 
Affiliate means a corporation or other entity, which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or indirect.
 
Agreement means a written or electronic document setting forth the terms of a Stock Right delivered pursuant to the Plan, in such form as the
Administrator shall approve.
 
Board of Directors means the Board of Directors of the Company.
 
Business Combination Agreement means that certain Business Combination Agreement, dated as of July 7, 2021 by and among HealthCor Catalio
Acquisition Corp., Optimus Merger Sub I, Inc., Optimus Merger Sub II, Inc., Liminal Sciences, Inc. and Hyperfine Research, Inc.
 
Cause means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination, substantial malfeasance or non-
feasance of duty, (c) unauthorized disclosure of confidential information, (d) breach by a Participant of any provision of any employment, consulting,
advisory, nondisclosure, non-competition or similar agreement between the Participant and the Company or any Affiliate or any material written policy of
the Company or any Affiliate, and (e) conduct substantially prejudicial to the business of the Company or any Affiliate; provided, however, that any
provision in an agreement between a Participant and the Company or an Affiliate, which contains a conflicting definition of Cause for termination and
which is in effect at the time of such termination, shall supersede this definition with respect to that Participant. The determination of the Administrator as
to the existence of Cause will be conclusive on the Participant and the Company.
 
Class A Common Stock means shares of the Company’s Class A common stock, $0.0001 par value per share.
 
Class B Common Stock means shares of the Company’s Class B common stock, $0.0001 par value per share.
 
Closing means the date on which the transactions contemplated by the Business Combination Agreement are consummated.
 
Code means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and guidance thereto.
 
Committee means the committee of the Board of Directors, if any, to which the Board of Directors has delegated power to act under or pursuant to the
provisions of the Plan.
 

 



 

 
Common Stock means the Class A Common Stock and the Class B Common Stock, individually or collectively, as the context requires.
 
Company means Hyperfine, Inc., a Delaware corporation.
 
Consultant means any natural person who is an advisor or consultant who provides bona fide services to the Company or its Affiliates, provided that such
services are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or indirectly promote or maintain a
market for the Company’s or its Affiliates’ securities.
 
Corporate Transaction means a merger, consolidation, or sale of all or substantially all of the Company’s assets or the acquisition of all of the outstanding
voting stock of the Company (or similar transaction) in a single transaction or a series of related transactions by a single entity, other than a transaction to
merely change the state of incorporation or in which the Company is the surviving corporation. Where a Corporate Transaction involves a tender offer that
is reasonably expected to be followed by a merger (as determined by the Administrator), the Corporate Transaction will be deemed to have occurred upon
consummation of the tender offer.
 
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.
 
Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an officer or director
of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock Rights under the Plan.
 
Exchange Act means the United States Securities Exchange Act of 1934, as amended.
 
Fair Market Value of a Share of Class A Common Stock means:
 
If the Class A Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales prices are regularly reported for
the Class A Common Stock, the closing or, if not applicable, the last price of the Class A Common Stock on the composite tape or other comparable
reporting system for the trading day on the applicable date and if such applicable date is not a trading day, the last market trading day prior to such date;
 
If the Class A Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if sales prices are not regularly
reported for the Class A Common Stock for the trading day referred to in clause (1), and if bid and asked prices for the Class A Common Stock are
regularly reported, the mean between the bid and the asked price for the Class A Common Stock at the close of trading in the over-the-counter market for
the most recent trading day on which Class A Common Stock was traded on the applicable date and if such applicable date is not a trading day, the last
market trading day prior to such date; and
 
If the Class A Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market, such value as the Administrator,
in good faith, shall determine in compliance with applicable laws.
 
ISO means a stock option intended to qualify as an incentive stock option under Section 422.
 
Non-Qualified Option means a stock option which is not intended to qualify as an ISO.
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Option means an ISO or Non-Qualified Option granted under the Plan.
 
Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted under the Plan. As
used herein, “Participant” shall include “Participant’s Survivors” where the context requires.
 
Performance-Based Award means a Stock Grant or Stock-Based Award which vests based on the attainment of written Performance Goals as set forth in
Paragraph 9 hereof.
 
Performance Goals means performance goals determined by the Committee in its sole discretion and set forth in an Agreement. The satisfaction of
Performance Goals shall be subject to certification by the Committee. The Committee has the authority to take appropriate action with respect to the
Performance Goals (including, without limitation, making adjustments to the Performance Goals or determining the satisfaction of the Performance Goals
in connection with a Corporate Transaction) provided that any such action does not otherwise violate the terms of the Plan.
 
Plan means this Hyperfine, Inc. 2021 Equity Incentive Plan.
 
SAR means a stock appreciation right.
 
Section 409A means Section 409A of the Code.
 
Section 422 means Section 422 of the Code.
 
Securities Act means the United States Securities Act of 1933, as amended.
 
Shares means shares of the Class A Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital stock into
which the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan. The Shares issued under the Plan may be
authorized and unissued shares or shares held by the Company in its treasury, or both.
 
Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity based award, which is not an Option, or a Stock Grant.
 
Stock Grant means a grant by the Company of Shares under the Plan.
 
Stock Right means an ISO, a Non-Qualified Option, a Stock Grant or a Stock-Based Award or a right to Shares or the value of Shares of the Company
granted pursuant to the Plan.
 
Substitute Award means an award issued under the Plan in substitution for one or more equity awards of an acquired company that are converted, replaced
or adjusted in connection with the acquisition.
 
Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a Stock Right by will or
by the laws of descent and distribution.
 
4Catalyzer Corporation means 4Catalyzer Corporation and any other corporation for so long as more than 50% of the total voting power of such
corporation is beneficially owned (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, by Jonathan Rothberg or his family as
determined in the sole discretion of the Administrator.
 

3



 
2. PURPOSES OF THE PLAN.

 
The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in

order to attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them
to promote the success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-
Based Awards.
 

3. SHARES SUBJECT TO THE PLAN.
 

(a)            The number of Shares that may be issued from time to time pursuant to this Plan shall be the sum of: (i) ten percent (10%) of the
outstanding Shares of Common Stock, determined immediately following the Closing, (ii) that number of shares of common stock remaining available for
issuance under the Company Parties Equity Plans (as defined in the Business Combination Agreement), determined immediately prior to the Closing,
multiplied by Hyperfine Exchange Ratio (as defined in the Business Combination Agreement) or the Liminal Exchange Ratio (as defined in the Business
Combination Agreement), as applicable, and (iii) that number of shares of Class A Common Stock attributable to awards granted under the Company
Parties Equity Plans that are forfeited, expire or are cancelled without delivery of shares of Class A Common Stock or which result in the forfeiture of
shares of Class A Common Stock back to the Company on or after the Closing, which number shall not exceed 30,343,215.
 

(b)            Notwithstanding Subparagraph (a) above, on the first day of each fiscal year of the Company during the period beginning in fiscal year
2022 and ending on the second day of fiscal year 2031, the number of Shares that may be issued from time to time pursuant to the Plan, shall be increased
automatically by an amount equal to the lesser of (i) 4% of the number of outstanding shares of Common Stock on such date and (ii) an amount determined
by the Administrator.
 

(c)            If an Option ceases to be “outstanding”, in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than its
original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or
otherwise terminated or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be
available for issuance from time to time pursuant to this Plan; provided, however, that the number of Shares underlying any awards under the Plan that are
retained or repurchased on the exercise of an Option or the vesting or issuance of any Stock Right to cover the exercise price and/or tax withholding
required by the Company in connection with vesting shall not be added back to the Shares available for issuance under the Plan; and provided, further that,
in the case of ISOs, the foregoing provisions shall be subject to any limitations under the Code. In addition, any Shares repurchased using exercise price
proceeds will not be available for issuance under the Plan.
 

(d)            The maximum number of Shares available for grant under the Plan as ISOs will be equal to 250,000,000. The limits set forth in this
Paragraph 3 will be construed to comply with the applicable requirements of Section 422.
 

(e)            The Administrator may grant Substitute Awards under the Plan. To the extent consistent with the requirements of Section 422 and the
regulations thereunder and other applicable legal requirements (including applicable stock exchange requirements), Shares issued in respect of Substitute
Awards will be in addition to and will not reduce the shares available under the Plan. Notwithstanding the foregoing, if any Substitute Award is settled in
cash or expires, becomes unexercisable, terminates or is forfeited to or repurchased by the Company without the issuance or retention of Shares, the Shares
previously subject to such award will not be available for future issuance under the Plan. The Administrator will determine the extent to which the terms
and conditions of the Plan apply to Substitute Awards, if at all; provided, however, that Substitute Awards will not be subject to the limits described in
Paragraph 4(c) below.
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4. ADMINISTRATION OF THE PLAN.

 
The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee,

in which case the Committee shall be the Administrator. Subject to the provisions of the Plan, the Administrator is authorized to:
 

(a)            Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable for
the administration of the Plan;
 

(b)            Determine which Employees, directors and Consultants shall be granted Stock Rights;
 

(c)            Determine the number of Shares for which a Stock Right or Stock Rights shall be granted; provided, however, that in no event shall the
aggregate grant date fair value (determined in accordance with ASC 718) of Stock Rights to be granted and any other cash compensation paid to any non-
employee director in any calendar year, exceed $750,000, increased to $1,000,000 in the year in which such non-employee director initially joins the Board
of Directors.
 

(d)            Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted provided that no dividends or dividend
equivalents shall be paid on any Stock Right prior to the vesting of the underlying Shares.
 

(e)            Amend any term or condition of any outstanding Stock Right, provided that (i) such term or condition as amended is not prohibited by the
Plan and (ii) any such amendment shall not impair the rights of a Participant under any Stock Right previously granted without such Participant’s consent
or in the event of death of the Participant the Participant’s Survivors.
 

(f)            Determine and make any adjustments in the Performance Goals included in any Performance-Based Awards; and
 

(g)            Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or
take advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan,
which sub-plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
 
Subject to the foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it shall
be final, unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the Administrator is the Committee,
the Board of Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
 

To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and
powers to any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The
Board of Directors or the Committee may revoke any such allocation or delegation at any time. Notwithstanding the foregoing, only the Board of Directors
or the Committee shall be authorized to grant a Stock Right to any director of the Company or to any “officer” of the Company as defined by Rule 16a-1
under the Exchange Act.
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5. ELIGIBILITY FOR PARTICIPATION.

 
The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an Employee,

director or Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator may
authorize the grant of a Stock Right to a person in anticipation of such person becoming an Employee, director or Consultant of the Company or of an
Affiliate, provided, that the actual grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to
the time of the execution of the Agreement evidencing such Stock Right. ISOs may be granted only to Employees. Non-Qualified Options, Stock Grants
and Stock-Based Awards may be granted to any Employee, director or Consultant of the Company or an Affiliate. The granting of any Stock Right to any
individual shall neither entitle that individual to, nor disqualify that individual from, participation in any other grant of Stock Rights or any grant under any
other benefit plan established by the Company or any Affiliate for Employees, directors or Consultants.
 

6. TERMS AND CONDITIONS OF OPTIONS.
 

Each Option shall be set forth in an Option Agreement duly executed by the Company and, to the extent required by law or requested by the
Company, by the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms and
conditions specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the
shareholders of the Company of this Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and
conditions:
 

(a)            Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the
Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-
Qualified Option:
 

(i)             Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option which exercise price
shall be determined by the Administrator and shall be at least equal to the Fair Market Value per share of the Class A Common Stock on the date
of grant of the Option.

 
(ii)            Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.

 
(iii)           Vesting: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it may no longer be
exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of months or years, or upon the
occurrence of certain performance conditions or the attainment of stated goals or events.

 
(iv)           Term of Option: Each Option shall terminate not more than ten years from the date of the grant or at such earlier time as the Option
Agreement may provide.
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(b)            ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax

purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are
appropriate but not in conflict with Section 422 and relevant regulations and rulings of the Internal Revenue Service:
 

(i)             Minimum Standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in Paragraph 6(a) above,
except clause (i) and (iv) thereunder.

 
(ii)            Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable attribution rules in
Section 424(d) of the Code:

 
A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per

share of the Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the Class A Common
Stock on the date of grant of the Option; or

 
B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price per

share of the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the Class A Common
Stock on the date of grant of the Option.

 
(iii) Term of Option: For Participants who own:

 
A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall terminate

not more than ten years from the date of the grant or at such earlier time as the Option Agreement may provide; or
 

B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall
terminate not more than five years from the date of the grant or at such earlier time as the Option Agreement may provide.

 
(iv) Limitation on Yearly Exercise: To the extent that aggregate Fair Market Value (determined on the date each ISO is granted) of the Shares

with respect to which ISOs are exercisable for the first time by the Participant in any calendar year exceeds $100,000, such Options shall
be treated as Non-Qualified Options even if denominated ISOs at grant.

 
(c)            Except in connection with a corporate transaction involving the Company (which term includes, without limitation, any stock dividend,

stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination or exchange of shares) or as
otherwise contemplated by Paragraph 24 below, the Company may not, without obtaining stockholder approval, (i) amend the terms of outstanding Options
to reduce the exercise price of such Options, (ii) cancel outstanding Options in exchange for Options that have an exercise price that is less than the
exercise price value of the original Options, or (iii) cancel outstanding Options that have an exercise price greater than the Fair Market Value of a Share on
the date of such cancellation in exchange for cash or other consideration.
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7. TERMS AND CONDITIONS OF STOCK GRANTS.

 
Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law

or requested by the Company, by the Participant. The Agreement shall be in a form approved by the Administrator and shall contain terms and conditions
which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards:
 

(a)            Each Agreement shall state the purchase price per Share, if any, of the Shares covered by each Stock Grant, which purchase price shall be
determined by the Administrator on the date of the grant of the Stock Grant;
 

(b)            Each Agreement shall state the number of Shares to which the Stock Grant pertains;
 

(c)            Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant, including
the time period or attainment of Performance Goals or such other performance criteria upon which such rights shall accrue and the purchase price therefor,
if any; and
 

(d)            Dividends (other than stock dividends to be issued pursuant to Paragraph 24 of the Plan) may accrue but shall not be paid prior to the time,
and may be paid only to the extent that, the restrictions or rights to reacquire the Shares subject to the Stock Grant lapse. Any entitlement to dividend
equivalents or similar entitlements will be established and administered either consistent with an exemption from, or in compliance with the applicable
requirements of Section 409A.
 

8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.
 

The Administrator shall have the right to grant other Stock-Based Awards based upon the Class A Common Stock having such terms and
conditions as the Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities
convertible into Shares and the grant of SARs, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in an
Agreement, duly executed by the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be in a
form approved by the Administrator and shall contain terms and conditions which the Administrator determines to be appropriate and in the best interest of
the Company. Each Agreement shall include the terms of any right of the Company including the right to terminate the Stock-Based Award without the
issuance of Shares, the terms of any vesting conditions, Performance Goals or events upon which Shares shall be issued, provided that dividends (other
than stock dividends to be issued pursuant to Paragraph 24 of the Plan) or dividend equivalents may accrue but shall not be paid prior to and may be paid
only to the extent that the Shares subject to the Stock-Based Award vest. Under no circumstances may the Agreement covering SARs (a) have an exercise
or base price (per share) that is less than the Fair Market Value per share of Class A Common Stock on the date of grant or (b) expire more than ten years
following the date of grant.
 

9. PERFORMANCE-BASED AWARDS.
 

The Committee shall determine whether, with respect to a performance period, the applicable Performance Goals have been met with respect to a
given Participant and, if they have, to so certify and ascertain the amount of the applicable Performance-Based Award. No Performance-Based Awards will
be issued for such performance period until such certification is made by the Committee. The number of Shares issued in respect of a Performance-Based
Award determined by the Committee for a performance period shall be paid to the Participant at such time as determined by the Committee in its sole
discretion after the end of such performance period, and any dividends (other than stock dividends to be issued pursuant to Paragraph 24 of the Plan) or
dividend equivalents that accrue shall only be paid in respect of the number of Shares earned in respect of such Performance-Based Award.
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10. EXERCISE OF OPTIONS AND ISSUE OF SHARES.

 
An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to

the Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this
Paragraph for the Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement.
Such notice shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator),
shall state the number of Shares with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option
Agreement. Payment of the exercise price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by
check; or (b) at the discretion of the Administrator, through delivery of shares of Class A Common Stock held for at least six months (if required to avoid
negative accounting treatment) having a Fair Market Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares
as to which the Option is being exercised; or (c) at the discretion of the Administrator, by having the Company retain from the Shares otherwise issuable
upon exercise of the Option, a number of Shares having a Fair Market Value equal as of the date of exercise to the aggregate exercise price for the number
of Shares as to which the Option is being exercised; or (d) at the discretion of the Administrator, in accordance with a cashless exercise program established
with a securities brokerage firm, and approved by the Administrator; or (e) at the discretion of the Administrator, by any combination of (a), (b), (c) and
(d) above or (f) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may determine. Notwithstanding
the foregoing, the Administrator shall accept only such payment on exercise of an ISO as is permitted by Section 422.
 

The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s
Survivors, as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the
Shares may be delayed by the Company if the Administrator determines it is necessary to comply with any law or regulation (including, without limitation,
federal securities laws) that requires the Company to take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be
fully paid, non-assessable Shares.
 

11. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF
SHARES.

 
Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award

is being granted shall be made (a) in United States dollars in cash or by check; or (b) at the discretion of the Administrator, through delivery of shares of
Class A Common Stock held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date
of payment to the purchase price of the Stock Grant or Stock-Based Award; or (c) by delivery of a promissory note, if the Board of Directors has expressly
authorized the loan of funds to the Participant for the purpose of enabling or assisting the Participant to effect such purchase; (d) at the discretion of the
Administrator, by any combination of (a) through (c) above; or (e) at the discretion of the Administrator, by payment of such other lawful consideration as
the Administrator may determine.
 

The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-
Based Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable
Agreement. In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company if the Administrator determines it is necessary to comply with any law or regulation (including, without limitation, federal securities laws)
which requires the Company to take any action with respect to the Shares prior to their issuance.
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12. RIGHTS AS A SHAREHOLDER.

 
No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right

except after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the
Shares being purchased and registration of the Shares in the Company’s share register in the name of the Participant.
 

13. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.
 

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and
distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be
transferred by a Participant for value. Notwithstanding the foregoing, an ISO transferred except in compliance with clause (i) above shall no longer qualify
as an ISO. The designation of a beneficiary of a Stock Right by a Participant, with the prior approval of the Administrator and in such form as the
Administrator shall prescribe, shall not be deemed a transfer prohibited by this Paragraph. Except as provided above during the Participant’s lifetime a
Stock Right shall only be exercisable by or issued to such Participant (or his or her legal representative) and shall not be assigned, pledged or hypothecated
in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer,
assignment, pledge, hypothecation or other disposition of any Stock Right or of any rights granted thereunder contrary to the provisions of this Plan, or the
levy of any attachment or similar process upon a Stock Right, shall be null and void.
 

14. EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Option Agreement in the event of a termination of service (whether as an Employee, director or
Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
 

(a)            A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than termination
for Cause, Disability, or death for which events there are special rules in Paragraphs 15, 16, and 17, respectively), may exercise any Option granted to such
Participant to the extent that the Option is exercisable on the date of such termination of service, but only within such term as the Administrator has
designated in a Participant’s Option Agreement.
 

(b)            Except as provided in Subparagraph (c) below, or Paragraph 16 or 17, in no event may an Option intended to be an ISO, be exercised later
than three months after the Participant’s termination of employment.
 

(c)            The provisions of this Paragraph, and not the provisions of Paragraph 16 or 17, shall apply to a Participant who subsequently becomes
Disabled or dies after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death
within three months after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the
Option within one year after the date of the Participant’s termination of service, but in no event after the date of expiration of the term of the Option.
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(d)            Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director status

or termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s
termination, the Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to exercise any
Option.
 

(e)            A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of temporary
disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the
period of any such absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or consultancy
with the Company or with an Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for ISOs, any leave of
absence granted by the Administrator of greater than three months, unless pursuant to a contract or statute that guarantees the right to reemployment, shall
cause such ISO to become a Non-Qualified Option on the date that is six months following the commencement of such leave of absence.
 

(f)             Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected by any
change of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an Employee, director or
Consultant of the Company or any Affiliate.
 

(g)            Except as otherwise set forth in a Participant’s Option Agreement, if a Participant ceases to be an Employee, director or Consultant of the
Company or any Affiliate but upon cessation of such services immediately becomes an Employee, director or Consultant of a 4Catalyzer Corporation,
Options granted under the Plan shall cease vesting in accordance with the Participant’s Option Agreement but shall remain exercisable until the earliest of:
(i) three months from the date when the Participant is no longer providing services as an Employee, director or Consultant to any 4Catalyzer Corporation
for any reason other than for Cause, death, or Disability; (ii) three months from the date when the company to which the Participant is providing services as
an Employee, director or Consultant is no longer a 4Catalyzer Corporation; (iii) one year from the date of the Participant’s death or Disability;
(iv) immediately upon notification by a 4Catalyzer Corporation that the Participant is being terminated by a 4Catalyzer Corporation for Cause; (v) the
expiration date of the Option as set forth in the Participant’s Option Agreement; or (vi) the termination of the Option in accordance with Paragraph 23 or 24
of the Plan.
 

15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee,
director or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options have been
exercised:
 

(a)            All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will immediately
be forfeited.
 

(b)            Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s
finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service but prior to the exercise of
an Option, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then the right to
exercise any Option is forfeited.
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16. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Option Agreement:

 
(a)            A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may exercise

any Option granted to such Participant to the extent that the Option has become exercisable but has not been exercised on the date of the Participant’s
termination of service due to Disability; and in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date
of the Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the
Participant not become Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the date of the
Participant’s termination of service due to Disability.
 

(b)            A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s termination of
service due to Disability, notwithstanding that the Participant might have been able to exercise the Option as to some or all of the Shares on a later date if
the Participant had not been terminated due to Disability and had continued to be an Employee, director or Consultant or, if earlier, within the originally
prescribed term of the Option.
 

(c)            The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a procedure
for such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination
shall be paid for by the Company.
 

17. EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Option Agreement:
 

(a)            In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an Affiliate,
such Option may be exercised by the Participant’s Survivors to the extent that the Option has become exercisable but has not been exercised on the date of
death; and in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any additional
vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be based upon the number of days accrued
in the current vesting period prior to the Participant’s date of death.
 

(b)            If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year after the
date of death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to some or all of the Shares on a later
date if he or she had not died and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option.
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18. EFFECT OF TERMINATION OF SERVICE ON UNACCEPTED STOCK GRANTS AND STOCK-BASED AWARDS.

 
In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before

the Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
 

For purposes of this Paragraph 18 and Paragraph 19 below, a Participant to whom a Stock Grant or a Stock-Based Award has been issued under
the Plan who is absent from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in
Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence
alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator
may otherwise expressly provide.
 

In addition, for purposes of this Paragraph 18 and Paragraph 19 below, any change of employment or other service within or among the Company
and any Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an
Employee, director or Consultant of the Company or any Affiliate.
 

19. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE,
DEATH OR DISABILITY.

 
Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service for any reason (whether as an Employee,

director or Consultant), other than termination for Cause, death or Disability for which there are special rules in Paragraphs 20, 21, and 22 below, before all
forfeiture provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of
Shares subject to a Stock Grant or Stock-Based Award as to which the Company’s forfeiture or repurchase rights have not lapsed.
 

20. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service (whether as an Employee, director
or Consultant) with the Company or an Affiliate is terminated for Cause:
 

(a)            All Shares subject to any Stock Grant or Stock-Based Award that remain subject to forfeiture provisions or as to which the Company shall
have a repurchase right shall be immediately forfeited to the Company as of the time the Participant is notified his or her service is terminated for Cause.
 

(b)            Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the Administrator’s
finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service, that either prior or
subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then all Shares subject to any Stock Grant or
Stock-Based Award that remained subject to forfeiture provisions or as to which the Company had a repurchase right on the date of termination shall be
immediately forfeited to the Company.
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21. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Agreement, the following rules apply if a Participant ceases to be an Employee, director or

Consultant of the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of repurchase have not
lapsed on the date of Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of Disability as would have lapsed had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to
the date of Disability.
 

The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination
shall be paid for by the Company.
 

22. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR
CONSULTANT.

 
Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a Participant while the Participant

is an Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of repurchase have
not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of death as would have lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s
date of death.
 

(b)            At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in
compliance with the Securities Act without registration thereunder.
 

23. DISSOLUTION OR LIQUIDATION OF THE COMPANY.
 

Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all
Stock Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become
null and void; provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or
the Participant’s Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that
the Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or
liquidation of the Company, any outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or
specifically provided in the applicable Agreement.
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24. ADJUSTMENTS.

 
Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to such Participant hereunder

shall be adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement.
 

(a)            Changes with respect to Shares of Common Stock.
 

(i)            If (1) the shares of Common Stock shall be subdivided or combined into a greater or smaller number of shares or if the Company
shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (2) additional shares or new or different shares
or other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock Right and the
number of shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate
adjustments shall be made including, in the exercise, base or purchase price per share and in the Performance Goals applicable to outstanding
Performance-Based Awards to reflect such events. The number of Shares subject to the limitations in Paragraphs 3(a), 3(b), 3(d) and 4(c) shall also
be proportionately adjusted upon the occurrence of such events.

 
(ii)            The Administrator may also make adjustments of the type described in Paragraph 24(a) above to take into account distributions to

stockholders other than those provided for in Paragraphs 24(b) below, or any other event, if the Administrator determines that adjustments are
appropriate to avoid distortion in the operation of the Plan or any award, having due regard for the qualification of ISOs under Section 422, the
requirements of Section 409A, to the extent applicable.

 
(ii)            References in the Plan to Shares will be construed to include any stock or securities resulting from an adjustment pursuant to this

Paragraph 24(a).
 

(b)            Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a Corporate Transaction, the
Administrator or the board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), may, as to outstanding
Options, take any of the following actions: (i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the
Shares then subject to such Options either the consideration payable with respect to the outstanding shares of Common Stock in connection with the
Corporate Transaction or securities of any successor or acquiring entity; or (ii) upon written notice to the Participants, provide that such Options must be
exercised (either (A) to the extent then exercisable or (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable
for purposes of this Subparagraph), within a specified number of days of the date of such notice, at the end of which period such Options which have not
been exercised shall terminate; or (iii) terminate such Options in exchange for payment of an amount equal to the consideration payable upon
consummation of such Corporate Transaction to a holder of the number of shares of Common Stock into which such Option would have been exercisable
(either (A) to the extent then exercisable or, (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for
purposes of this Subparagraph) less the aggregate exercise price thereof. For purposes of determining the payments to be made pursuant to Subclause
(iii) above, in the case of a Corporate Transaction the consideration for which, in whole or in part, is other than cash, the consideration other than cash shall
be valued at the fair value thereof as determined in good faith by the Board of Directors. For the avoidance of doubt, if the per share exercise price of an
Option or portion thereof is equal to or greater than the Fair Market Value of one Share of Common Stock, such Option may be cancelled with no payment
due hereunder or otherwise in respect thereof.
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With respect to outstanding Stock Grants or Stock-Based Awards, the Administrator or the Successor Board, shall make appropriate provision for

the continuation of such Stock Grants or Stock-Based Awards on the same terms and conditions by substituting on an equitable basis for the Shares then
subject to such Stock Grants or Stock-Based Awards either the consideration payable with respect to the outstanding Shares of Common Stock in
connection with the Corporate Transaction or securities of any successor or acquiring entity. In lieu of the foregoing, in connection with any Corporate
Transaction, the Administrator may provide that each outstanding Stock Grant or Stock-Based Award shall be terminated in exchange for payment of an
amount equal to the consideration payable upon consummation of such Corporate Transaction to a holder of the number of shares of Common Stock
comprising such Stock Grant or Stock-Based Award (to the extent such Stock Grant or Stock-Based Award is no longer subject to any forfeiture or
repurchase rights then in effect or, at the discretion of the Administrator, all forfeiture and repurchase rights being waived). For the avoidance of doubt, if
the purchase or base price of a Stock Grant or Stock-Based Award or portion thereof is equal to or greater than the Fair Market Value of one Share of
Common Stock, such Stock Grant or Stock-Based Award, as applicable, may be cancelled with no payment due hereunder or otherwise in respect thereof.
 

In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all
Stock Rights held by a Participant, or all Stock Rights of the same type, identically.
 

(c)            Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate Transaction
pursuant to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a Participant
upon exercising an Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid upon such
exercise or acceptance if any, the number of replacement securities which would have been received if such Option had been exercised or Stock Grant
accepted prior to such recapitalization or reorganization.
 

(d)            Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any
outstanding Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor
Board shall determine the specific adjustments to be made under this Paragraph 24, including, but not limited to the effect of any, Corporate Transaction
and, subject to Paragraph 4, its determination shall be conclusive.
 

(e)            Termination of Awards upon Consummation of a Corporate Transaction. Except as the Administrator may otherwise determine, each Stock
Right will automatically terminate (and in the case of outstanding Shares of restricted Common Stock, will automatically be forfeited) immediately upon
the consummation of a Corporate Transaction, other than (i) any award that is assumed, continued or substituted pursuant to Paragraph 24(b) above, and
(ii) any cash award that by its terms, or as a result of action taken by the Administrator, continues following the consummation of the Corporate
Transaction.
 

25. ISSUANCES OF SECURITIES.
 

(a)            Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of
stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights.
Except as expressly provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the
Company prior to any issuance of Shares pursuant to a Stock Right.
 

(b)            The Company will not be obligated to issue any Shares pursuant to the Plan or to remove any restriction from Shares previously issued
under the Plan until: (i) the Company is satisfied that all legal matters in connection with the issuance of such Shares have been addressed and resolved;
(ii) if the outstanding Shares is at the time of issuance listed on any stock exchange or national market system, the Shares to be issued have been listed or
authorized to be listed on such exchange or system upon official notice of issuance; and (iii) all conditions of the award have been satisfied or waived. The
Company may require, as a condition to the exercise of an award or the issuance of Shares under an award, such representations or agreements as counsel
for the Company may consider appropriate to avoid violation of the Securities Act of 1933, as amended, or any applicable state or non-U.S. securities law.
Any Shares issued under the Plan will be evidenced in such manner as the Administrator determines appropriate, including book-entry registration or
delivery of stock certificates. In the event that the Administrator determines that stock certificates will be issued in connection with Shares issued under the
Plan, the Administrator may require that such certificates bear an appropriate legend reflecting any restriction on transfer applicable to such Stock, and the
Company may hold the certificates pending the lapse of the applicable restrictions.
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26. FRACTIONAL SHARES.

 
No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such

fractional shares equal to the Fair Market Value thereof.
 

27. WITHHOLDING.
 

In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act withholdings or other amounts
are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection with the
issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s
compensation, if any, or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed
the Participant, the statutory minimum amount of such withholdings unless a different withholding arrangement, including the use of shares of the
Company’s Common Stock or a promissory note, is authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value of
the shares withheld for purposes of payroll withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in
Paragraph 1 above, as of the most recent practicable date. If the Fair Market Value of the shares withheld is less than the amount of payroll withholdings
required, the Participant may be required to advance the difference in cash to the Company or the Affiliate employer.
 

28. TERMINATION OF THE PLAN.
 

The Plan will terminate on July 7, 2031, the date which is ten years from the earlier of the date of its adoption by the Board of Directors and the
date of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of Directors
of the Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such
termination. Termination of the Plan shall not affect any Stock Rights theretofore granted.
 

29. AMENDMENT OF THE PLAN AND AGREEMENTS.
 

The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator; provided that any
amendment approved by the Administrator which the Administrator determines is of a scope that requires shareholder approval shall be subject to
obtaining such shareholder approval including, without limitation, to the extent necessary to qualify any or all outstanding Stock Rights granted under the
Plan or Stock Rights to be granted under the Plan for favorable federal income tax treatment as may be afforded ISOs under Section 422 and to the extent
necessary to qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any national automated quotation
system of securities dealers. Any modification or amendment of the Plan shall not, without the consent of a Participant, adversely affect his or her rights
under a Stock Right previously granted to such Participant, unless such amendment is required by applicable law or necessary to preserve the economic
value of such Stock Right. With the consent of the Participant affected, the Administrator may amend outstanding Agreements in a manner which may be
adverse to the Participant but which is not inconsistent with the Plan. In the discretion of the Administrator, outstanding Agreements may be amended by
the Administrator in a manner which is not adverse to the Participant. Nothing in this Paragraph 30 shall limit the Administrator’s authority to take any
action permitted pursuant to Paragraph 24.
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30. EMPLOYMENT OR OTHER RELATIONSHIP.

 
Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or

director status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any
Participant a right to be retained in employment or other service by the Company or any Affiliate for any period of time.
 

31. SECTION 409A AND SECTION 422.
 

The Company intends that the Plan and any awards granted hereunder be exempt from or comply with Section 409A, to the extent applicable. The
Company intends that ISOs comply with Section 422, to the extent applicable. Any ambiguities in the Plan or any award shall be construed to effect the
intent as described in this Paragraph 31.
 

If a Participant is a “specified employee” as defined in Section 409A (and as applied according to procedures of the Company and its Affiliates) as
of his or her separation from service, to the extent any payment under this Plan or pursuant to an award constitutes non-exempt deferred compensation
under Section 409A that is being paid by reason of separation from service, no payments due under this Plan or pursuant to an award may be made until the
earlier of: (i) the first day of the seventh month following the Participant’s separation from service, or (ii) the Participant’s date of death; provided,
however, that any payments delayed during this six-month period shall be paid in the aggregate in a lump sum, without interest, on the first day of the
seventh month following the Participant’s separation from service.
 

The Administrator shall administer the Plan with a view toward ensuring that awards under the Plan that are subject to Section 409A or
Section 422, as applicable, comply with the requirements thereof and that Options under the Plan be exempt from the requirements of Section 409A or
compliant with Section 422, as applicable, but neither the Administrator nor any member of the Board of Directors, nor the Company nor any of its
Affiliates, nor any other person acting hereunder on behalf of the Company, the Administrator or the Board of Directors shall be liable to a Participant or
any Survivor by reason of the acceleration of any income, or the imposition of any additional tax or penalty, with respect to any award, whether by reason
of a failure to satisfy the requirements of Section 409A or Section 422 or otherwise.
 

32. INDEMNITY.
 

Neither the Board of Directors nor the Administrator, nor any members of either, nor any employees of the Company or any parent, subsidiary, or
other Affiliate, shall be liable for any act, omission, interpretation, construction or determination made in good faith in connection with their
responsibilities with respect to this Plan, and the Company hereby agrees to indemnify the members of the Board or Directors, the members of the
Committee, and the employees of the Company and its parent or subsidiaries in respect of any claim, loss, damage, or expense (including reasonable
counsel fees) arising from any such act, omission, interpretation, construction or determination to the full extent permitted by law.
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33. CLAWBACK.

 
Notwithstanding anything to the contrary contained in this Plan, the Company may recover from a Participant any compensation received from

any Stock Right (whether or not settled) or cause a Participant to forfeit any Stock Right (whether or not vested) in the event that the Company’s Clawback
Policy as then in effect is triggered.
 

34. WAIVER OF JURY TRIAL.
 

By accepting or being deemed to have accepted an award under the Plan, each Participant waives (or will be deemed to have waived), to the
maximum extent permitted under applicable law, any right to a trial by jury in any action, proceeding or counterclaim concerning any rights under the Plan
or any award, or under any amendment, waiver, consent, instrument, document or other agreement delivered or which in the future may be delivered in
connection therewith, and agrees (or will be deemed to have agreed) that any such action, proceedings or counterclaim will be tried before a court and not
before a jury. By accepting or being deemed to have accepted an award under the Plan, each Participant certifies that no officer, representative, or attorney
of the Company has represented, expressly or otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to
enforce the foregoing waivers. Notwithstanding anything to the contrary in the Plan, nothing herein is to be construed as limiting the ability of the
Company and a Participant to agree to submit any dispute arising under the terms of the Plan or any ward to binding arbitration or as limiting the ability of
the Company to require any individual to agree to submit such disputes to binding arbitration as a condition of receiving an award hereunder.
 

35. UNFUNDED OBLIGATIONS.
 

The Company’s obligations under the Plan are unfunded, and no Participant will have any right to specific assets of the Company in respect of any
award under the Plan. Participants will be general unsecured creditors of the Company with respect to any amounts due or payable under the Plan.
 

36. GOVERNING LAW.
 

This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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Exhibit 10.20.2
 

HYPERFINE, INC.
 

Stock Option Grant Notice
Stock Option Grant under the Company’s

2021 Equity Incentive Plan
 
Name:
 
Grant Number:
 
Grant Date:
 
Vest Commencement Date:
 
Grant Type:
 
Grant Shares:
 
Exercise Price:
 
Expiration Date:
 
Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided the

Participant is an Employee, Director or Consultant of the Company or of an Affiliate on the applicable vesting date:
  
 [Vesting Schedule Description]
 

The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.
 

The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option Agreement
attached hereto and incorporated by reference herein, the Company’s 2021 Equity Incentive Plan and the terms of this Option Grant as set forth above.
 
 HYPERFINE, INC.
  
 By:  
  Name:            
  Title:
   
  
 Participant
 

 



 

 
HYPERFINE, INC.

 
STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT (this “Agreement”) made as of the date of grant set forth in the Stock Option Grant Notice by and between Hyperfine, Inc. (the

“Company”), a Delaware corporation, and the individual whose name appears on the Stock Option Grant Notice (the “Participant”).
 

WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its Class A common stock, $0.0001 par value per
share (the “Shares”), under and for the purposes set forth in the Company’s 2021 Equity Incentive Plan (the “Plan”);
 

WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same meanings as in the
Plan; and
 

WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock Option Grant
Notice.
 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the parties
hereto agree as follows:
 

1.            GRANT OF OPTION. The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the
number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein, under United
States securities and tax laws, and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.
 

2.            EXERCISE PRICE. The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant
Notice, subject to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders of Shares after
the date hereof (the “Exercise Price”). Payment shall be made in accordance with Paragraph 10 of the Plan.
 

3.            EXERCISABILITY OF OPTION. Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby
shall become vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and the
Plan.
 

4.            TERM OF OPTION. This Option shall terminate on the Expiration Date as specified in the Stock Option Grant Notice and, if this Option is
designated in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total combined voting power of
all classes of capital stock of the Company or an Affiliate, such date may not be more than five years from the date of this Agreement, but shall be subject
to earlier termination as provided herein or in the Plan.
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If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other than the death

or Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and exercisable
pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this Agreement, may be exercised within three
months after the Termination Date, or on or prior to the Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may not be
exercised thereafter except as set forth below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be cancelled on
the Termination Date.
 

If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of the Company or
of an Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a director or Consultant, this Option shall
continue to vest in accordance with Section 3 above as if this Option had not terminated until the Participant is no longer providing services to the
Company. In such case, this Option shall automatically convert and be deemed a Non-Qualified Option as of the date that is three months from termination
of the Participant's employment and this Option shall continue on the same terms and conditions set forth herein until such Participant is no longer
providing service to the Company or an Affiliate.
 

Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the Termination Date, the
Participant or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in no event after the Expiration Date as
specified in the Stock Option Grant Notice.
 

In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to exercise any
unexercised portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her service is terminated for Cause,
and this Option shall thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the
exercise of the Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant engaged in conduct
which would constitute Cause, then the Participant shall immediately cease to have any right to exercise the Option and this Option shall thereupon
terminate.
 

In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within one
year after the Participant’s termination of service due to Disability or, if earlier, on or prior to the Expiration Date as specified in the Stock Option Grant
Notice. In such event, the Option shall be exercisable:
 

(a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s termination of
service due to Disability; and

 
(b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the

Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting
date had the Participant not become Disabled. The proration shall be based upon the number of days accrued in the current
vesting period prior to the date of the Participant’s termination of service due to Disability.

 

2



 

 
In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate, the Option shall

be exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Expiration Date as
specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:
 

(x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and
 

(y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be
based upon the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
5.              METHOD OF EXERCISING OPTION. Subject to the terms and conditions of this Agreement, the Option may be exercised by electronic

notice to the Company or its designee, in such form as is acceptable to the Company. Such notice shall state the number of Shares with respect to which the
Option is being exercised and shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to
the Company). Payment of the Exercise Price for such Shares shall be made in accordance with Paragraph 10 of the Plan. The Company shall deliver such
Shares as soon as practicable after the notice shall be received, provided, however, that the Company may delay issuance of such Shares until completion of
any action or obtaining of any consent, which the Company deems necessary under any applicable law (including, without limitation, state securities or
“blue sky” laws). In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant, such notice shall be
accompanied by appropriate proof of the right of such person to exercise the Option. All Shares that shall be purchased upon the exercise of the Option as
provided herein shall be fully paid and nonassessable.
 

6.              PARTIAL EXERCISE. Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the
above limits, except that no fractional share shall be issued pursuant to this Option.
 

7.              NON-ASSIGNABILITY. The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and
distribution. If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as defined by the Code
or Title I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided above in this paragraph, the Option shall be
exercisable, during the Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or incompetency, by the Participant’s guardian or
representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to
execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of the Option or of any rights
granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or similar process upon the Option shall be null and void.
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8.             NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE. The Participant shall have no rights as a stockholder with respect to Shares subject

to this Agreement until registration of the Shares in the Company’s share register in the name of the Participant. Except as is expressly provided in the Plan
with respect to certain changes in the capitalization of the Company, no adjustment shall be made for dividends or similar rights for which the record date is
prior to the date of such registration.
 

9.             ADJUSTMENTS. The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and
mergers. Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors to the business
of the Company are hereby made applicable hereunder and are incorporated herein by reference.
 

10.           TAXES. The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with respect to this Option or
the Shares issuable pursuant to this Option shall be the Participant’s responsibility; (ii) the Participant was free to use professional advisors of his or her
choice in connection with this Agreement, has received advice from his or her professional advisors in connection with this Agreement, understands its
meaning and import, and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon
any advice, representations or assurances made by or on behalf of the Company or any Affiliate or any employee of or counsel to the Company or any
Affiliate regarding any tax or other effects or implications of the Option, the Shares or other matters contemplated by this Agreement; and (iv) neither the
Administrator, the Company, its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated
with the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A of the
Code.
 

If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is converted into a
Non-Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold from the Participant’s
remuneration, if any, the minimum statutory amount of federal, state and local withholding taxes attributable to such amount that is considered
compensation includable in such person’s gross income. At the Company’s discretion, the amount required to be withheld may be withheld in cash from
such remuneration, or in kind from the Shares otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the
Company does not withhold an amount from the Participant’s remuneration sufficient to satisfy the Company’s income tax withholding obligation, the
Participant will reimburse the Company on demand, in cash, for the amount under-withheld.
 

11.            PURCHASE FOR INVESTMENT. Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall
have been effectively registered under the Securities Act, the Company shall be under no obligation to issue the Shares covered by such exercise unless the
Company has determined that such exercise and issuance would be exempt from the registration requirements of the Securities Act and until the following
conditions have been fulfilled:
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(a)            The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such person(s) are acquiring such Shares for
their own respective accounts, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event the
person(s) acquiring such Shares shall be bound by the provisions of the following legend which shall be endorsed upon any certificate(s) evidencing the
Shares issued pursuant to such exercise:
 

“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any person,
including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the Securities Act of 1933, as
amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption from registration under such Act is
then available, and (2) there shall have been compliance with all applicable state securities laws;” and

 
(b)            If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be issued upon such particular exercise
in compliance with the Securities Act without registration thereunder. Without limiting the generality of the foregoing, the Company may delay issuance of
the Shares until completion of any action or obtaining of any consent, which the Company deems necessary or advisable (including without limitation state
securities or “blue sky” laws).
 

12.            RESTRICTIONS ON TRANSFER OF SHARES.
 
(a)            The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities and such Participant is
requested by the Company and any underwriter engaged by the Company in connection with such offering to sign an agreement restricting the sale or other
transfer of Shares, then it will promptly sign such agreement and will not transfer, whether in privately negotiated transactions or to the public in open
market transactions or otherwise, any Shares or other securities of the Company held by him or her during such period as is determined by the Company
and the underwriters, not to exceed 180 days following the closing of the offering, plus such additional period of time as may be required to comply with
FINRA rules or similar rules thereto promulgated by another regulatory authority (such period, the “Lock-Up Period”). Such agreement shall be in writing
and in form and substance reasonably satisfactory to the Company and such underwriter and pursuant to customary and prevailing terms and conditions.
Notwithstanding whether the Participant has signed such an agreement, the Company may impose stop-transfer instructions with respect to the Shares or
other securities of the Company subject to the foregoing restrictions until the end of the Lock-Up Period.
 
(b)            The Participant acknowledges and agrees that neither the Company, its stockholders nor its directors and officers, has any duty or obligation to
disclose to the Participant any material information regarding the business of the Company or affecting the value of the Shares before, at the time of, or
following a termination of the service of the Participant by the Company, including, without limitation, any information concerning plans for the Company
to make a public offering of its securities or to be acquired by or merged with or into another firm or entity.
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13.            NO OBLIGATION TO MAINTAIN RELATIONSHIP. The Participant acknowledges that: (i) the Company is not by the Plan or this

Option obligated to continue the Participant as an employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature
and may be suspended or terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or
other right to receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants, including, but not
limited to, the times when options shall be granted, the number of shares subject to each option, the option price, and the time or times when each option
shall be exercisable, will be at the sole discretion of the Company; (v) the Participant’s participation in the Plan is voluntary; (vi) the value of the Option is
an extraordinary item of compensation which is outside the scope of the Participant’s employment or consulting contract, if any; and (vii) the Option is not
part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-
service awards, pension or retirement benefits or similar payments.
 

14.            IF OPTION IS INTENDED TO BE AN ISO. If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant
(or the Participant’s Survivors) may qualify for the favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the
Code then any provision of this Agreement or the Plan which conflicts with the Code so that this Option would not be deemed an ISO is null and void and
any ambiguities shall be resolved so that the Option qualifies as an ISO. The Participant should consult with the Participant’s own tax advisors regarding
the tax effects of the Option and the requirements necessary to obtain favorable tax treatment under Section 422 of the Code, including, but not limited to,
holding period requirements.
 

Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and is not deemed
to be an ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of Option Grant) of any of the
Shares with respect to which this ISO is granted becomes exercisable for the first time during any calendar year in excess of $100,000, the portion of the
Option representing such excess value shall be treated as a Non-Qualified Option and the Participant shall be deemed to have taxable income measured by
the difference between the then Fair Market Value of the Shares received upon exercise and the price paid for such Shares pursuant to this Agreement.
 

Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any part thereof) that
is intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the conversion of an ISO to a Non-
Qualified Option.
 

15.            NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO. If this Option is designated in the Stock Option Grant
Notice as an ISO then the Participant agrees to notify the Company in writing immediately after the Participant makes a Disqualifying Disposition of any
of the Shares acquired pursuant to the exercise of the ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any
disposition (including any sale) of such Shares before the later of (a) two years after the date the Participant was granted the ISO or (b) one year after the
date the Participant acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Participant has died before
the Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
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16.            NOTICES. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service,

facsimile, registered or certified mail, return receipt requested, addressed as follows:
 
If to the Company:
 
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: General Counsel
 
If to the Participant at the Participant’s most recent address as shown in the employment or stock records of the Company. Any such notice shall be deemed
to have been given upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days following mailing
by registered or certified mail.
 

17.            GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without
giving effect to the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, the parties hereby consent
to exclusive jurisdiction in Connecticut and agree that such litigation shall be conducted in the state courts of Connecticut or the federal courts of the
United States for the District of Connecticut.
 

18.            BENEFIT OF AGREEMENT. Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit
of and shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
 

19.            ENTIRE AGREEMENT. This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties
hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof
(with the exception of acceleration of vesting provisions contained in any other agreement with the Company). No statement, representation, warranty,
covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict, the express terms and provisions of
this Agreement. Notwithstanding the foregoing in all events, this Agreement shall be subject to and governed by the Plan.
 

20.            MODIFICATIONS AND AMENDMENTS. The terms and provisions of this Agreement may be modified or amended as provided in the
Plan.
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21.            WAIVERS AND CONSENTS. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for

the departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or
consent shall be deemed to be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement, whether or not
similar. Each such waiver or consent shall be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a
continuing waiver or consent.
 

22.            DATA PRIVACY. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the
Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such
information and data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to
the extent permitted by applicable law waives any data privacy rights he or she may have with respect to such information, and (iii) authorizes the
Company and each Affiliate to store and transmit such information in electronic form for the purposes set forth in this Agreement.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit 10.20.3
 

HYPERFINE, INC.
 

Restricted Stock Unit Award Grant Notice
Restricted Stock Unit Grant under the Company’s

2021 Equity Incentive Plan
 
Name:
 
Grant Number:
 
Grant Date:
 
Grant Type:
 
Grant Shares:
 
Vesting of Award: This Restricted Stock Unit Award shall vest as follows provided the Participant is an Employee, director or Consultant of

the Company or of an Affiliate on the applicable vesting:
  
 [Vesting Schedule Description]
 
The Company and the Participant acknowledge receipt of this Restricted Stock Unit Award Grant Notice and agree to the terms of the Restricted Stock Unit
Agreement attached hereto and incorporated by reference herein, the Company’s 2021 Equity Incentive Plan and the terms of this Restricted Stock Unit
Award as set forth above.
 
 HYPERFINE, INC.
    
 By:                                
 Name:
 Title:
  
  
 Participant
 



 

 
HYPERFINE, INC.

 
RESTRICTED STOCK UNIT AGREEMENT –

 
INCORPORATED TERMS AND CONDITIONS

 
AGREEMENT made as of the date of grant set forth in the Restricted Stock Unit Award Grant Notice between Hyperfine, Inc. (the “Company”), a

Delaware corporation, and the individual whose name appears on the Restricted Stock Unit Award Grant Notice (the “Participant”).
 

WHEREAS, the Company has adopted the 2021 Equity Incentive Plan (the “Plan”), to promote the interests of the Company by providing an
incentive for Employees, directors and Consultants of the Company and its Affiliates;
 

WHEREAS, pursuant to the provisions of the Plan, the Company desires to grant to the Participant restricted stock units (“RSUs”) related to the
Company’s Class A common stock, $.0001 par value per share (“Common Stock”), in accordance with the provisions of the Plan, all on the terms and
conditions hereinafter set forth; and
 

WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the meanings ascribed to such
terms in the Plan.
 

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

1.              Grant of Award. The Company hereby grants to the Participant an award for the number of RSUs set forth in the Restricted Stock Unit
Award Grant Notice (the “Award”). Each RSU represents a contingent entitlement of the Participant to receive one share of Common Stock, on the terms
and conditions and subject to all the limitations set forth herein and in the Plan, which is incorporated herein by reference. The Participant acknowledges
receipt of a copy of the Plan.
 

2.              Vesting of Award.
 

(a)            Subject to the terms and conditions set forth in this Agreement and the Plan, the Award granted hereby shall vest as set forth in the
Restricted Stock Unit Award Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan. On each vesting date set forth in
the Restricted Stock Unit Award Grant Notice, the Participant shall be entitled to receive such number of shares of Common Stock equivalent to the
number of RSUs as set forth in the Restricted Stock Unit Award Grant Notice provided that the Participant is providing service to the Company or an
Affiliate on such vesting date. Such shares of Common Stock shall thereafter be delivered by the Company to the Participant within five business days of
the applicable vesting date and in accordance with this Agreement and the Plan.
 

(b)            Except as otherwise set forth in this Agreement, if the Participant ceases to be providing services for any reason by the Company
or by an Affiliate (the “Termination”) prior to a vesting date set forth in the Restricted Stock Unit Award Grant Notice, then as of the date on which the
Participant’s employment or service terminates, all unvested RSUs shall immediately be forfeited to the Company and this Agreement shall terminate and
be of no further force or effect.
 



 

 
3.              Prohibitions on Transfer and Sale. This Award (including any additional RSUs received by the Participant as a result of stock dividends,

stock splits or any other similar transaction affecting the Company’s securities without receipt of consideration) shall not be transferable by the Participant
otherwise than (i) by will or by the laws of descent and distribution, or (ii) pursuant to a qualified domestic relations order as defined by the Internal
Revenue Code or Title I of the Employee Retirement Income Security Act or the rules thereunder. Except as provided in the previous sentence, the shares
of Common Stock to be issued pursuant to this Agreement shall be issued, during the Participant’s lifetime, only to the Participant (or, in the event of legal
incapacity or incompetence, to the Participant’s guardian or representative). This Award shall not be assigned, pledged or hypothecated in any way
(whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge,
hypothecation or other disposition of this Award or of any rights granted hereunder contrary to the provisions of this Section 3, or the levy of any
attachment or similar process upon this Award shall be null and void.
 

4.              Adjustments. The Plan contains provisions covering the treatment of RSUs and shares of Common Stock in a number of contingencies such
as stock splits. Provisions in the Plan for adjustment with respect to this Award and the related provisions with respect to successors to the business of the
Company are hereby made applicable hereunder and are incorporated herein by reference.
 

5.              Securities Law Compliance. The Participant specifically acknowledges and agrees that any sales of shares of Common Stock shall be made
in accordance with the requirements of the Securities Act of 1933, as amended. The Company does not currently have an effective registration statement on
file with the Securities and Exchange Commission with respect to the Common Stock to be granted hereunder. Without an effective registration statement
with respect to the Common Stock to be granted hereunder, Participant will not be able to transfer or sell any of the shares of Common Stock issued to the
Participant pursuant to this Agreement unless exemptions from registration or filings under applicable securities laws are available. Furthermore, despite
registration, applicable securities laws may restrict the ability of the Participant to sell his or her Common Stock, including due to the Participant’s
affiliation with the Company. The Company shall not be obligated to either issue the Common Stock or permit the resale of any shares of Common Stock if
such issuance or resale would violate any applicable securities law, rule or regulation.
 

6.              Rights as a Stockholder. The Participant shall have no right as a stockholder, including voting and dividend rights, with respect to the RSUs
subject to this Agreement.
 

7.              Incorporation of the Plan. The Participant specifically understands and agrees that the RSUs and the shares of Common Stock to be issued
under the Plan will be issued to the Participant pursuant to the Plan, a copy of which Plan the Participant acknowledges he or she has read and understands
and by which Plan he or she agrees to be bound. The provisions of the Plan are incorporated herein by reference.
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8.              Tax Liability of the Participant and Payment of Taxes. The Participant acknowledges and agrees that any income or other taxes due from the

Participant with respect to this Award or the shares of Common Stock to be issued pursuant to this Agreement or otherwise sold shall be the Participant’s
responsibility. Without limiting the foregoing, the Participant agrees that if under applicable law the Participant will owe taxes at each vesting date on the
portion of the Award then vested the Company shall be entitled to immediate payment from the Participant of the amount of any tax or other amounts
required to be withheld by the Company by applicable law or regulation. Any taxes or other amounts due shall be paid, at the option of the Administrator as
follows:
 

(a)            through reducing the number of shares of Common Stock entitled to be issued to the Participant on the applicable vesting date in
an amount equal to the statutory minimum of the Participant’s total tax and other withholding obligations due and payable by the Company. Fractional
shares will not be retained to satisfy any portion of the Company’s withholding obligation. Accordingly, the Participant agrees that in the event that the
amount of withholding required would result in a fraction of a share being owed, that amount will be satisfied by withholding the fractional amount from
the Participant’s paycheck;
 

(b)            requiring the Participant to deposit with the Company an amount of cash equal to the amount determined by the Company to be
required to be withheld with respect to the statutory minimum amount of the Participant’s total tax and other withholding obligations due and payable by
the Company or otherwise withholding from the Participant’s paycheck an amount equal to such amounts due and payable by the Company; or
 

(c)            if the Company believes that the sale of shares can be made in compliance with applicable securities laws, authorizing, at a time
when the Participant is not in possession of material nonpublic information, the sale by the Participant on the applicable vesting date of such number of
shares of Common Stock as the Company instructs a registered broker to sell to satisfy the Company’s withholding obligation, after deduction of the
broker’s commission, and the broker shall be required to remit to the Company the cash necessary in order for the Company to satisfy its withholding
obligation. To the extent the proceeds of such sale exceed the Company’s withholding obligation the Company agrees to pay such excess cash to the
Participant as soon as practicable. In addition, if such sale is not sufficient to pay the Company’s withholding obligation the Participant agrees to pay to the
Company as soon as practicable, including through additional payroll withholding, the amount of any withholding obligation that is not satisfied by the sale
of shares of Common Stock. The Participant agrees to hold the Company and the broker harmless from all costs, damages or expenses relating to any such
sale. The Participant acknowledges that the Company and the broker are under no obligation to arrange for such sale at any particular price. In connection
with such sale of shares of Common Stock, the Participant shall execute any such documents requested by the broker in order to effectuate the sale of
shares of Common Stock and payment of the withholding obligation to the Company. The Participant acknowledges that this paragraph is intended to
comply with Section 10b5-1(c)(1)(i)(B) under the Exchange Act.
 

It is the Company’s intention that the Participant’s tax obligations under this Section 8 shall be satisfied through the procedure of Subsection
(c) above, unless the Company provides notice of an alternate procedure under this Section, in its discretion. The Company shall not deliver any shares of
Common Stock to the Participant until it is satisfied that all required withholdings have been made.
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9.              Participant Acknowledgements and Authorizations.

 
The Participant acknowledges the following:

 
(a)            The Company is not by the Plan or this Award obligated to continue the Participant as an employee, director or consultant of the

Company or an Affiliate.
 

(b)            The Plan is discretionary in nature and may be suspended or terminated by the Company at any time.
 

(c)            The grant of this Award is considered a one-time benefit and does not create a contractual or other right to receive any other award
under the Plan, benefits in lieu of awards or any other benefits in the future.
 

(d)            The Plan is a voluntary program of the Company and future awards, if any, will be at the sole discretion of the Company,
including, but not limited to, the timing of any grant, the amount of any award, vesting provisions and the purchase price, if any.
 

(e)            The value of this Award is an extraordinary item of compensation outside of the scope of the Participant’s employment or
consulting contract, if any. As such the Award is not part of normal or expected compensation for purposes of calculating any severance, resignation,
redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar payments. The future value of the shares of
Common Stock is unknown and cannot be predicted with certainty.
 

(f)            The Participant (i) authorizes the Company and each Affiliate and any agent of the Company or any Affiliate administering the
Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as the Company or any such
Affiliate shall request in order to facilitate the grant of the Award and the administration of the Plan; and (ii) authorizes the Company and each Affiliate to
store and transmit such information in electronic form for the purposes set forth in this Agreement.
 

10.            Notices. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service,
facsimile, registered or certified mail, return receipt requested, addressed as follows:
 
If to the Company:
 
Hyperfine, Inc.
531 New Whitfield Street
Guilford, CT 06437
Attention: General Counsel
 

If to the Participant at the Participant’s most recent address as shown in the employment or stock records of the Company. Any such notice shall
be deemed to have been given on the earliest of receipt, one business day following delivery by the sender to a recognized courier service, or three business
days following mailing by registered or certified mail.
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11.            Assignment and Successors.

 
(a)            This Agreement is personal to the Participant and without the prior written consent of the Company shall not be assignable by the

Participant otherwise than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the
Participant’s legal representatives.
 

(b)            This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.
 

12.            Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Delaware, without giving
effect to the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, whether at law or in equity, the
parties hereby consent to exclusive jurisdiction in Connecticut and agree that such litigation will be conducted in the state courts of Connecticut or the
federal courts of the United States for the District of Connecticut.
 

13.            Severability. If any provision of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, then such
provision or provisions shall be modified to the extent necessary to make such provision valid and enforceable, and to the extent that this is impossible,
then such provision shall be deemed to be excised from this Agreement, and the validity, legality and enforceability of the rest of this Agreement shall not
be affected thereby.
 

14.            Entire Agreement. This Agreement, together with the Plan, constitutes the entire agreement and understanding between the parties hereto
with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No
statement, representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict
the express terms and provisions of this Agreement provided, however, in any event, this Agreement shall be subject to and governed by the Plan.
 

15.            Modifications and Amendments; Waivers and Consents. The terms and provisions of this Agreement may be modified or amended as
provided in the Plan. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure therefrom
granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to
be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or
consent shall be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
 

16.            Section 409A. The Award of RSUs evidenced by this Agreement is intended to be exempt from the nonqualified deferred compensation
rules of Section 409A of the Code as a “short term deferral” (as that term is used in the final regulations and other guidance issued under Section 409A of
the Code, including Treasury Regulation Section 1.409A-1(b)(4)(i)), and shall be construed accordingly.
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17.            Data Privacy. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the

Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such
information and data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to
the extent permitted by applicable law waives any data privacy rights he or she may have with respect to such information, and (iii) authorizes the
Company and each Affiliate to store and transmit such information in electronic form for the purposes set forth in this Agreement.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit 10.21.1

 
HYPERFINE RESEARCH, INC.

 
2014 EMPLOYEE, DIRECTOR AND CONSULTANT EQUITY INCENTIVE PLAN

 
(February 2014, as amended)

 
1. DEFINITIONS.

 
Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Hyperfine Research, Inc. 2014 Employee,

Director and Consultant Equity Incentive Plan, have the following meanings:
 

Administrator means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the
Administrator means the Committee.

 
Affiliate means a corporation which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or indirect.

 
Agreement means an agreement between the Company and a Participant delivered pursuant to the Plan and pertaining to a Stock Right, in
such form as the Administrator shall approve.

 
Board of Directors means the Board of Directors of the Company.

 
California Participant means a Participant who resides in the State of California.

 
Cause means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination, substantial
malfeasance or non-feasance of duty, (c) unauthorized disclosure of confidential information, (d) breach by a Participant of any provision
of any employment, consulting, advisory, nondisclosure, non-competition or similar agreement between the Participant and the Company
or any Affiliate, and (e) conduct substantially prejudicial to the business of the Company or any Affiliate; provided, however, that any
provision in an agreement between a Participant and the Company or an Affiliate, which contains a conflicting definition of Cause for
termination and which is in effect at the time of such termination, shall supersede this definition with respect to that Participant. The
determination of the Administrator as to the existence of Cause will be conclusive on the Participant and the Company.

 
Code means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and guidance
thereto.

 
Committee means the committee of the Board of Directors to which the Board of Directors has delegated power to act under or pursuant
to the provisions of the Plan.

 
Common Stock means shares of the Company’s common stock, $0.0001 par value per share.

 

 



 

 
Company means Hyperfine Research, Inc., a Delaware corporation.

 
Consultant means any natural person who is an advisor or consultant that provides bona fide services to the Company or its Affiliates,
provided that such services are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or
indirectly promote or maintain a market for the Company’s or its Affiliates’ securities.

 
Disability or Disabled means permanent and total disability as defined in Section 22(e)(3) of the Code.

 
Employee means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an
officer or director of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock
Rights under the Plan.

 
Fair Market Value of a Share of Common Stock means:

 
(1)            If the Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales

prices are regularly reported for the Common Stock, the closing or, if not applicable, the last price of the Common Stock on the
composite tape or other comparable reporting system for the trading day on the applicable date and if such applicable date is not a trading
day, the last market trading day prior to such date;

 
(2)            If the Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if

sales prices are not regularly reported for the Common Stock for the trading day referred to in clause (1), and if bid and asked prices for
the Common Stock are regularly reported, the mean between the bid and the asked price for the Common Stock at the close of trading in
the over-the-counter market for the trading day on which Common Stock was traded on the applicable date and if such applicable date is
not a trading day, the last market trading day prior to such date; and

 
(3)            If the Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market,

such value as the Administrator, in good faith, shall determine.
 

ISO means an option intended to qualify as an incentive stock option under Section 422 of the Code.
 

Non-Qualified Option means an option which is not intended to qualify as an ISO.
 

Option means an ISO or Non-Qualified Option granted under the Plan.
 

Participant means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted
under the Plan. As used herein, “Participant” shall include “Participant’s Survivors” where the context requires.
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Plan means this Hyperfine Research, Inc. Employee, Director and Consultant Equity Incentive Plan.

 
Securities Act means the Securities Act of 1933, as amended.

 
Shares means shares of the Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital
stock into which the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan. The Shares
issued under the Plan may be authorized and unissued shares or shares held by the Company in its treasury, or both.

 
Stock-Based Award means a grant by the Company under the Plan of an equity award or an equity based award which is not an Option or
a Stock Grant.

 
Stock Grant means a grant by the Company of Shares under the Plan.

 
Stock Right means a right to Shares or the value of Shares of the Company granted pursuant to the Plan -- an ISO, a Non-Qualified
Option, a Stock Grant or a Stock-Based Award.

 
Survivor means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a
Stock Right by will or by the laws of descent and distribution.

 
2. PURPOSES OF THE PLAN.

 
The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in

order to attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them
to promote the success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-
Based Awards.
 

3. SHARES SUBJECT TO THE PLAN.
 

(a)           The number of Shares which may be issued from time to time pursuant to this Plan shall be 31,500,000, or the equivalent of such number
of Shares after the Administrator, in its sole discretion, has interpreted the effect of any stock split, stock dividend, combination, recapitalization or similar
transaction in accordance with Paragraph 24 of the Plan.
 

(b)           If an Option ceases to be “outstanding”, in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than
its original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or
otherwise terminated or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be
available for issuance from time to time pursuant to this Plan. Notwithstanding the foregoing, if a Stock Right is exercised, in whole or in part, by tender of
Shares or if the Company or an Affiliate’s tax withholding obligation is satisfied by withholding Shares, the number of Shares deemed to have been issued
under the Plan for purposes of the limitation set forth in Paragraph 3(a) above shall be the number of Shares that were subject to the Stock Right or portion
thereof, and not the net number of Shares actually issued. However, in the case of ISOs, the foregoing provisions shall be subject to any limitations under
the Code.
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4. ADMINISTRATION OF THE PLAN.

 
The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee,

in which case the Committee shall be the Administrator. Subject to the provisions of the Plan, the Administrator is authorized to:
 

(a)           Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable
for the administration of the Plan;
 

(b)           Determine which Employees, directors and Consultants shall be granted Stock Rights;
 

(c)           Determine the number of Shares for which a Stock Right or Stock Rights shall be granted;
 

(d)           Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
 

(e)           Amend any term or condition of any outstanding Stock Right, including, without limitation, to reduce or increase the exercise price or
purchase price, accelerate the vesting schedule or extend the expiration date, provided that (i) such term or condition as amended is permitted by the Plan;
(ii) any such amendment shall not impair the rights of a Participant under any Stock Right previously granted without such Participant’s consent or in the
event of death of the Participant the Participant’s Survivors; and (iii) any such amendment shall be made only after the Administrator determines whether
such amendment would cause any adverse tax consequences to the Participant, including, but not limited to, the annual vesting limitation contained in
Section 422(d) of the Code and described in Paragraph 6(b)(iv) below with respect to ISOs and pursuant to Section 409A of the Code;
 

(f)            Buy out for a payment in cash or Shares, a Stock Right previously granted and/or cancel any such Stock Right and grant in substitution
therefor other Stock Rights, covering the same or a different number of Shares and having an exercise price or purchase price per share which may be
lower or higher than the exercise price or purchase price of the cancelled Stock Right, based on such terms and conditions as the Administrator shall
establish and the Participant shall accept; and
 

(g)           Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or
take advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan,
which sub-plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right;
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provided, however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in the context of not causing any
adverse tax consequences under Section 409A of the Code and preserving the tax status under Section 422 of the Code of those Options which are
designated as ISOs. Subject to the foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right
granted under it shall be final, unless otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the
Administrator is the Committee, the Board of Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
 

To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and
powers to any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The
Board of Directors or the Committee may revoke any such allocation or delegation at any time.
 

5. ELIGIBILITY FOR PARTICIPATION.
 

The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an Employee,
director or Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator may
authorize the grant of a Stock Right to a person not then an Employee, director or Consultant of the Company or of an Affiliate; provided, however, that the
actual grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution of
the Agreement evidencing such Stock Right. ISOs may be granted only to Employees who are deemed to be residents of the United States for tax purposes.
Non-Qualified Options, Stock Grants and Stock-Based Awards may be granted to any Employee, director or Consultant of the Company or an Affiliate.
The granting of any Stock Right to any individual shall neither entitle that individual to, nor disqualify him or her from, participation in any other grant of
Stock Rights or any grant under any other benefit plan established by the Company or any Affiliate for Employees, directors or Consultants.
 

6. TERMS AND CONDITIONS OF OPTIONS.
 

Each Option shall be set forth in writing in an Option Agreement, duly executed by the Company and, to the extent required by law or requested
by the Company, by the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms
and conditions specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the
shareholders of the Company of this Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and
conditions:
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(a)           Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the

Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-
Qualified Option:

 
(i) Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option, which

exercise price shall be determined by the Administrator and shall be at least equal to par value; provided, that the exercise price
may be less than the Fair Market Value per share of Common Stock on the date of grant of the Option only if the terms of such
Option comply with the requirements of Section 409A of the Code (unless granted to a Consultant to whom Section 409A of the
Code does not apply).

 
(ii) Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.

 
(iii) Option Periods: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it

may no longer be exercised, and may provide that the Option rights accrue or become exercisable in installments over a period
of months or years, or upon the occurrence of certain conditions or the attainment of stated goals or events. For California
Participants, the exercise period of the Option set forth in the Option Agreement shall not be more than 120 months from the
date of grant.

 
(iv) Option Conditions: Exercise of any Option may be conditioned upon the Participant’s execution of a Share purchase agreement

in form satisfactory to the Administrator providing for certain protections for the Company and its other shareholders, including
requirements that:

 
A. The Participant’s or the Participant’s Survivors’ right to sell or transfer the Shares may be restricted; and

 
B. The Participant or the Participant’s Survivors may be required to execute letters of investment intent and must also

acknowledge that the Shares will bear legends noting any applicable restrictions.
 

(v) Term of Option: Each Option shall terminate not more than ten years from the date of the grant or at such earlier time as the
Option Agreement may provide.

 
(b)           ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for tax

purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are
appropriate but not in conflict with Section 422 of the Code and relevant regulations and rulings of the Internal Revenue Service:
 

(i) Minimum standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in Paragraph
6(a) above, except clause (i) and (v) thereunder.
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(ii) Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable attribution

rules in Section 424(d) of the Code:
 

A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise price
per share of the Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the
Common Stock on the date of grant of the Option; or

 
B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise

price per share of the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the
Common Stock on the date of grant of the Option.

 
(iii) Term of Option: For Participants who own:

 
A. 10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall

terminate not more than ten years from the date of the grant or at such earlier time as the Option Agreement may
provide; or

 
B. More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO

shall terminate not more than five years from the date of the grant or at such earlier time as the Option Agreement may
provide.

 
(iv) Limitation on Yearly Exercise: The Option Agreements shall restrict the amount of ISOs which may become exercisable in any

calendar year (under this or any other ISO plan of the Company or an Affiliate) so that the aggregate Fair Market Value
(determined on the date each ISO is granted) of the stock with respect to which ISOs are exercisable for the first time by the
Participant in any calendar year does not exceed $100,000.
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7. TERMS AND CONDITIONS OF STOCK GRANTS.

 
Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law

or requested by the Company, by the Participant. For California Participants, each Stock Grant shall be issued within ten (10) years from the earlier of the
date the Plan is adopted or approved by the Company’s shareholders. The Agreement shall be in a form approved by the Administrator and shall contain
terms and conditions which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum
standards:
 

(a)            Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant, which purchase price shall
be determined by the Administrator but shall not be less than the minimum consideration required by the Delaware General Corporation Law, if any, on the
date of the grant of the Stock Grant;
 

(b)           Each Agreement shall state the number of Shares to which the Stock Grant pertains; and
 

(c)           Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant,
including the time and events upon which such rights shall accrue and the purchase price therefor, if any.
 

8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.
 

The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock having such terms and conditions as the
Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into
Shares and the grant of stock appreciation rights, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in
an Agreement, duly executed by the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be
in a form approved by the Administrator and shall contain terms and conditions which the Administrator determines to be appropriate and in the best
interest of the Company.
 

The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the application of Section 409A of the Code
or meet the requirements of paragraphs (2), (3) and (4) of subsection (a) of Section 409A of the Code, to the extent applicable, and be operated in
accordance with Section 409A so that any compensation deferred under any Stock-Based Award (and applicable investment earnings) shall not be included
in income under Section 409A of the Code. Any ambiguities in the Plan shall be construed to effect the intent as described in this Paragraph 8.
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9. EXERCISE OF OPTIONS AND ISSUE OF SHARES.

 
An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to

the Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this
Paragraph for the Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement.
Such notice shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator),
shall state the number of Shares with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option
Agreement. Payment of the exercise price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by
check, or (b) at the discretion of the Administrator, through delivery of shares of Common Stock held for at least six months (if required to avoid negative
accounting treatment) having a Fair Market Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares as to
which the Option is being exercised, or (c) at the discretion of the Administrator, by having the Company retain from the Shares otherwise issuable upon
exercise of the Option, a number of Shares having a Fair Market Value equal as of the date of exercise to the aggregate exercise price for the number of
Shares as to which the Option is being exercised, or (d) at the discretion of the Administrator (after consideration of applicable securities, tax and
accounting implications), by delivery of the grantee’s personal recourse note bearing interest payable not less than annually at no less than 100% of the
applicable Federal rate, as defined in Section 1274(d) of the Code, or (e) at the discretion of the Administrator, in accordance with a cashless exercise
program established with a securities brokerage firm, and approved by the Administrator, or (f) at the discretion of the Administrator, by any combination
of (a), (b), (c), (d) and (e) above or (g) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may
determine. Notwithstanding the foregoing, the Administrator shall accept only such payment on exercise of an ISO as is permitted by Section 422 of the
Code.
 

The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s
Survivors, as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the
Shares may be delayed by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws)
which requires the Company to take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-
assessable Shares.
 

10. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF
SHARES.

 
Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award

is being granted shall be made (a) in United States dollars in cash or by check, or (b) at the discretion of the Administrator, through delivery of shares of
Common Stock held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date of
payment to the purchase price of the Stock Grant or Stock-Based Award, or (c) at the discretion of the Administrator (after consideration of applicable
securities, tax and accounting implications), by delivery of the grantee’s personal recourse note bearing interest payable not less than annually at no less
than 100% of the applicable Federal rate, as defined in Section 1274(d) of the Code, or (d) at the discretion of the Administrator, by any combination of (a),
(b) and (c) above; or (e) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may determine.
 

The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-
Based Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable
Agreement. In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the
Company to take any action with respect to the Shares prior to their issuance.
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11. RIGHTS AS A SHAREHOLDER.

 
No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right

except after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the
Shares being purchased and registration of the Shares in the Company’s share register in the name of the Participant.
 

12. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.
 

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and
distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be
transferred by a Participant for value. For California Participants, Stock Rights shall not be transferable by the Participant other than by will or by the laws
of descent and distribution, to a revocable trust, or as permitted by Rule 701 of the Securities Act. Notwithstanding the foregoing, an ISO transferred except
in compliance with clause (i) above shall no longer qualify as an ISO. The designation of a beneficiary of a Stock Right by a Participant, with the prior
approval of the Administrator and in such form as the Administrator shall prescribe, shall not be deemed a transfer prohibited by this Paragraph. Except as
provided above during the Participant’s lifetime a Stock Right shall only be exercisable by or issued to such Participant (or his or her legal representative)
and shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment
or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of any Stock Right or of any rights granted thereunder
contrary to the provisions of this Plan, or the levy of any attachment or similar process upon a Stock Right, shall be null and void.
 

13. EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Option Agreement, in the event of a termination of service (whether as an Employee, director or
Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
 

(a)           A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than
termination for Cause, Disability, or death for which events there are special rules in Paragraphs 14, 15, and 16, respectively), may exercise any Option
granted to him or her to the extent that the Option is exercisable on the date of such termination of service, but only within such term as the Administrator
has designated in a Participant’s Option Agreement.
 

(b)           Except as provided in Subparagraph (c) below, or Paragraph 15 or 16, in no event may an Option intended to be an ISO, be exercised
later than three months after the Participant’s termination of employment. For Options granted to California Participants, an Option must be exercisable for
at least thirty (30) days from the date of a Participant’s termination of employment.
 

(c)           The provisions of this Paragraph, and not the provisions of Paragraph 15 or 16, shall apply to a Participant who subsequently becomes
Disabled or dies after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death
within three months after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the
Option within one year after the date of the Participant’s termination of service, but in no event after the date of expiration of the term of the Option.
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(d)           Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director

status or termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s
termination, the Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to exercise any
Option.
 

(e)           A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of temporary
disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the
period of any such absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or consultancy
with the Company or with an Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for ISOs, any leave of
absence granted by the Administrator of greater than ninety days, unless pursuant to a contract or statute that guarantees the right to reemployment, shall
cause such ISO to become a Non-Qualified Option on the 181st day following such leave of absence.
 

(f)            Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected by
any change of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an Employee, director or
Consultant of the Company or any Affiliate.
 

14. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee,
director or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all his or her outstanding Options have been
exercised:
 

(a)           All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will
immediately be forfeited.
 

(b)           Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service but prior
to the exercise of an Option, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute
Cause, then the right to exercise any Option is forfeited.
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15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.
 

Except as otherwise provided in a Participant’s Option Agreement:
 

(a)            A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may
exercise any Option granted to such Participant:
 

(i) To the extent that the Option has become exercisable but has not been exercised on the date of the Participant’s termination of
service due to Disability; and

 
(ii) In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the

Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting
date had the Participant not become Disabled. The proration shall be based upon the number of days accrued in the current
vesting period prior to the date of the Participant’s termination of service due to Disability.

 
(b)            A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s termination of

service due to Disability, notwithstanding that the Participant might have been able to exercise the Option as to some or all of the Shares on a later date if
the Participant had not been terminated due to Disability and had continued to be an Employee, director or Consultant or, if earlier, within the originally
prescribed term of the Option. For Options granted to California Participants, a Participant may exercise such rights for at least six (6) months from the date
of termination of service due to Disability.
 

(c)            The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a
procedure for such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used
for such determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which
examination shall be paid for by the Company.
 

16. EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Option Agreement:
 

(a)            In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an Affiliate,
such Option may be exercised by the Participant’s Survivors:
 

(i) To the extent that the Option has become exercisable but has not been exercised on the date of death; and
 

(ii) In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be
based upon the number of days accrued in the current vesting period prior to the Participant’s date of death.

 

12 



 

 
(b)            If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year after

the date of death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to some or all of the Shares on a later
date if he or she had not died and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option.
For Options granted to California Participants, the Participant’s Survivors must be allowed to take all necessary steps to exercise the Option for at least six
(6) months from the date of death of such Participant.
  

17. EFFECT OF TERMINATION OF SERVICE ON STOCK GRANTS AND STOCK-BASED AWARDS.
 

In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before
the Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, such grant shall terminate.
 

For purposes of this Paragraph 17 and Paragraph 18 below, a Participant to whom a Stock Grant has been issued under the Plan who is absent
from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in Paragraph 1 hereof),
or who is on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence alone, to have
terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator may otherwise
expressly provide.
 

In addition, for purposes of this Paragraph 17 and Paragraph 18 below, any change of employment or other service within or among the Company
and any Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an
Employee, director or Consultant of the Company or any Affiliate.
 

18. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Stock Grant Agreement, in the event of a termination of service (whether as an Employee, director
or Consultant), other than termination for Cause, Disability, or death for which events there are special rules in Paragraphs 19, 20, and 21, respectively,
before all forfeiture provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that
number of Shares subject to a Stock Grant as to which the Company’s forfeiture or repurchase rights have not lapsed.
 

19. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply if the Participant’s service (whether as an
Employee, director or Consultant) with the Company or an Affiliate is terminated for Cause:
 

(a)            All Shares subject to any Stock Grant whether or not then subject to forfeiture or repurchase shall be immediately subject to repurchase
by the Company at the lesser of Fair Market Value or the purchase price, thereof.
 

(b)            Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service, that either
prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then the Company’s right to
repurchase all of such Participant’s Shares shall apply.
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20. EFFECT ON STOCK GRANTS OF TERMINATION OF SERVICE FOR DISABILITY.

 
Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply if a Participant ceases to be an Employee,

director or Consultant of the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of
repurchase have not lapsed on the date of Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of
repurchase lapse periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant through the
date of Disability as would have lapsed had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to the
date of Disability.
 

The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination
shall be paid for by the Company.
 

21. EFFECT ON STOCK GRANTS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Stock Grant Agreement, the following rules apply in the event of the death of a Participant while
the Participant is an Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of
repurchase have not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of
repurchase lapse periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant through the
date of death as would have lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s date
of death.
 

22. PURCHASE FOR INVESTMENT.
 

Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the Company shall be under no
obligation to issue Shares under the Plan unless and until the following conditions have been fulfilled:
 

(a)            The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such person is acquiring such
Shares for his or her own account, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event
the person acquiring such Shares shall be bound by the provisions of the following legend (or a legend in substantially similar form) which shall be
endorsed upon the certificate evidencing the Shares issued pursuant to such exercise or such grant:
 

“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by
any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective
under the Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it
that an exemption from registration under such Act is then available, and (2) there shall have been compliance with all
applicable state securities laws.”

 
(b)            At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in

compliance with the Securities Act without registration thereunder.
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23. DISSOLUTION OR LIQUIDATION OF THE COMPANY.

 
Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all

Stock Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become
null and void; provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or
the Participant’s Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that
the Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or
liquidation of the Company, any outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or
specifically provided in the applicable Agreement.
 

24. ADJUSTMENTS.
 

Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to him or her hereunder shall be
adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement:
 

(a)            Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into a greater or smaller number
of shares or if the Company shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (ii) additional shares or new
or different shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock
Right and the number of shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate
adjustments shall be made including, in the exercise or purchase price per share, to reflect such events. The number of Shares subject to the limitations in
Paragraph 3(a) shall also be proportionately adjusted upon the occurrence of such events.
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(b)            Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a merger, consolidation, or sale of all

or substantially all of the Company’s assets other than a transaction to merely change the state of incorporation (a “Corporate Transaction”), the
Administrator or the board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), shall, as to outstanding
Options, either (i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares then subject to such
Options either the consideration payable with respect to the outstanding shares of Common Stock in connection with the Corporate Transaction or
securities of any successor or acquiring entity; or (ii) upon written notice to the Participants, provide that such Options must be exercised (either (A) to the
extent then exercisable or, (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this
Subparagraph), within a specified number of days of the date of such notice, at the end of which period such Options which have not been exercised shall
terminate; or (iii) terminate such Options in exchange for payment of an amount equal to the consideration payable upon consummation of such Corporate
Transaction to a holder of the number of shares of Common Stock into which such Option would have been exercisable (either (A) to the extent then
exercisable or, (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph) less
the aggregate exercise price thereof. For purposes of determining the payments to be made pursuant to Subclause (iii) above, in the case of a Corporate
Transaction the consideration for which, in whole or in part, is other than cash, the consideration other than cash shall be valued at the fair value thereof as
determined in good faith by the Board of Directors.
  

With respect to outstanding Stock Grants, the Administrator or the Successor Board, shall make appropriate provision for the continuation of such
Stock Grants on the same terms and conditions by substituting on an equitable basis for the Shares then subject to such Stock Grants either the
consideration payable with respect to the outstanding Shares of Common Stock in connection with the Corporate Transaction or securities of any successor
or acquiring entity. In lieu of the foregoing, in connection with any Corporate Transaction, the Administrator may provide that, upon consummation of the
Corporate Transaction, each outstanding Stock Grant shall be terminated in exchange for payment of an amount equal to the consideration payable upon
consummation of such Corporate Transaction to a holder of the number of shares of Common Stock comprising such Stock Grant (to the extent such Stock
Grant is no longer subject to any forfeiture or repurchase rights then in effect or, at the discretion of the Administrator, all forfeiture and repurchase rights
being waived upon such Corporate Transaction).
 

In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all
Stock Rights held by a Participant, or all Stock Rights of the same type, identically.
 

(c)            Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate
Transaction pursuant to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a
Participant upon exercising an Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid
upon such exercise or acceptance if any, the number of replacement securities which would have been received if such Option had been exercised or Stock
Grant accepted prior to such recapitalization or reorganization.
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(d)            Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any

outstanding Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor
Board shall determine the specific adjustments to be made under this Paragraph 24, including, but not limited to the effect of any, Corporate Transaction
and, subject to Paragraph 4, its determination shall be conclusive.
  

(e)            Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to Subparagraph (a), (b) or (c) above with
respect to Options shall be made only after the Administrator determines whether such adjustments would (i) constitute a “modification” of any ISOs (as
that term is defined in Section 424(h) of the Code) or (ii) cause any adverse tax consequences for the holders of Options, including, but not limited to,
pursuant to Section 409A of the Code. If the Administrator determines that such adjustments made with respect to Options would constitute a modification
or other adverse tax consequence, it may refrain from making such adjustments, unless the holder of an Option specifically agrees in writing that such
adjustment be made and such writing indicates that the holder has full knowledge of the consequences of such “modification” on his or her income tax
treatment with respect to the Option. This paragraph shall not apply to the acceleration of the vesting of any ISO that would cause any portion of the ISO to
violate the annual vesting limitation contained in Section 422(d) of the Code, as described in Paragraph 6(b)(iv).
 

25. ISSUANCES OF SECURITIES.
 

Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights. Except as
expressly provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company
prior to any issuance of Shares pursuant to a Stock Right.
 

26. FRACTIONAL SHARES.
 

No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such
fractional shares equal to the Fair Market Value thereof.
 

27. CONVERSION OF ISOs INTO NON-QUALIFIED OPTIONS; TERMINATION OF ISOs.
 

The Administrator, at the written request of any Participant, may in its discretion take such actions as may be necessary to convert such
Participant’s ISOs (or any portions thereof) that have not been exercised on the date of conversion into Non-Qualified Options at any time prior to the
expiration of such ISOs, regardless of whether the Participant is an Employee of the Company or an Affiliate at the time of such conversion. At the time of
such conversion, the Administrator (with the consent of the Participant) may impose such conditions on the exercise of the resulting Non-Qualified Options
as the Administrator in its discretion may determine, provided that such conditions shall not be inconsistent with this Plan. Nothing in the Plan shall be
deemed to give any Participant the right to have such Participant’s ISOs converted into Non-Qualified Options, and no such conversion shall occur until
and unless the Administrator takes appropriate action. The Administrator, with the consent of the Participant, may also terminate any portion of any ISO
that has not been exercised at the time of such conversion.
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28. WITHHOLDING.

 
In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act (“F.I.C.A.”) withholdings or

other amounts are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in
connection with the issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the
Participant’s compensation, if any, or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs
or employed the Participant, the statutory minimum amount of such withholdings unless a different withholding arrangement, including the use of shares of
the Company’s Common Stock or a promissory note, is authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value
of the shares withheld for purposes of payroll withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in
Paragraph 1 above, as of the most recent practicable date prior to the date of exercise. If the Fair Market Value of the shares withheld is less than the
amount of payroll withholdings required, the Participant may be required to advance the difference in cash to the Company or the Affiliate employer. The
Administrator in its discretion may condition the exercise of an Option for less than the then Fair Market Value on the Participant’s payment of such
additional withholding.
 

29. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.
 

Each Employee who receives an ISO must agree to notify the Company in writing immediately after the Employee makes a Disqualifying
Disposition of any Shares acquired pursuant to the exercise of an ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes
any disposition (including any sale or gift) of such Shares before the later of (a) two years after the date the Employee was granted the ISO, or (b) one year
after the date the Employee acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Employee has died
before such Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
 

30. TERMINATION OF THE PLAN.
 

The Plan will terminate on September 26, 2023, the date which is ten years from the earlier of the date of its adoption by the Board of Directors
and the date of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of
Directors of the Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such
termination. Termination of the Plan shall not affect any Stock Rights theretofore granted.
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31. AMENDMENT OF THE PLAN AND AGREEMENTS.

 
The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator, including, without

limitation, to the extent necessary to qualify any or all outstanding Stock Rights granted under the Plan or Stock Rights to be granted under the Plan for
favorable federal income tax treatment as may be afforded incentive stock options under Section 422 of the Code (including deferral of taxation upon
exercise), and to the extent necessary to qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any
national automated quotation system of securities dealers. Any amendment approved by the Administrator which the Administrator determines is of a
scope that requires shareholder approval shall be subject to obtaining such shareholder approval. Any modification or amendment of the Plan shall not,
without the consent of a Participant, adversely affect his or her rights under a Stock Right previously granted to him or her. With the consent of the
Participant affected, the Administrator may amend outstanding Agreements in a manner which may be adverse to the Participant but which is not
inconsistent with the Plan. In the discretion of the Administrator, outstanding Agreements may be amended by the Administrator in a manner which is not
adverse to the Participant.
  

32. EMPLOYMENT OR OTHER RELATIONSHIP.
 

Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or
director status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any
Participant a right to be retained in employment or other service by the Company or any Affiliate for any period of time.
 

33. GOVERNING LAW.
 

This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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Exhibit 10.21.2

 
Option No.________

 
HYPERFINE RESEARCH, INC.

 
Stock Option Grant Notice 

Stock Option Grant under the Company’s 
2014 Employee, Director and Consultant Equity Incentive Plan

 
1. Name and Address of Participant:  

    
    
 
2. Date of Option Grant:  
 
3. Type of Grant:  
 
4. Maximum Number of Shares for which this Option is exercisable:  
  
5. Exercise (purchase) price per share:  
 
6. Option Expiration Date:  
 
7. Vesting Start Date:  
 
8. Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise shall be vested) as follows provided the Participant

is an Employee, director or Consultant of the Company or of an Affiliate on the applicable vesting date:
 

[Insert Vesting Schedule - sample below]
 
[On the last day of the quarter of the first

anniversary of the Vesting Start Date
 up to ____________ Shares

   
[Every month thereafter on the last day of the

month until [________]
 an additional __________ Shares

 
The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.

 

 



 

 
The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option Agreement

attached hereto and incorporated by reference herein, the Company’s 2014 Employee, Director and Consultant Equity Incentive Plan and the terms of this
Option Grant as set forth above.
 
 HYPERFINE RESEARCH, INC.
  
 By:  
  Name: 
  Title:  
  
  
 Participant
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HYPERFINE RESEARCH, INC.
 

STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS
 

AGREEMENT made as of the date of grant set forth in the Stock Option Grant Notice by and between Hyperfine Research, Inc. (the “Company”),
a Delaware corporation, and the individual whose name appears on the Stock Option Grant Notice (the “Participant”).
 

WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock, $0.0001 par value per share (the
“Shares”), under and for the purposes set forth in the Company’s 2014 Employee, Director and Consultant Equity Incentive Plan (the “Plan”);
 

WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same meanings as in the
Plan; and
 

WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock Option Grant
Notice.
 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the parties
hereto agree as follows:
 

1.            GRANT OF OPTION.
 

The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of the number of Shares set
forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein, under United States securities and tax
laws, and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.
 

2.            EXERCISE PRICE.
 

The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option Grant Notice, subject
to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders of Shares after the date hereof
(the “Exercise Price”). Payment shall be made in accordance with Paragraph 9 of the Plan.
 

3.            EXERCISABILITY OF OPTION.
 

Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted hereby shall become vested and
exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement and the Plan.
 



 

 
4.            TERM OF OPTION.

 
This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice and, if this Option is designated

in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total combined voting power of all classes
of capital stock of the Company or an Affiliate, such date may not be more than five years from the date of this Agreement, but shall be subject to earlier
termination as provided herein or in the Plan.
 

If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other than the death
or Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and exercisable
pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this Agreement, may be exercised within three
months after the Termination Date, or on or prior to the Option Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may
not be exercised thereafter except as set forth below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be
cancelled on the Termination Date.
 

If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of the Company or
of an Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a director or Consultant, this Option shall
continue to vest in accordance with Section 3 above as if this Option had not terminated until the Participant is no longer providing services to the
Company. In such case, this Option shall automatically convert and be deemed a Non-Qualified Option as of the date that is three months from termination
of the Participant's employment and this Option shall continue on the same terms and conditions set forth herein until such Participant is no longer
providing service to the Company or an Affiliate.
 

Notwithstanding the foregoing, in the event of the Participant’s Disability or death within three months after the Termination Date, the
Participant or the Participant’s Survivors may exercise the Option within one year after the Termination Date, but in no event after the Option Expiration
Date as specified in the Stock Option Grant Notice.
 

In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to exercise any
unexercised portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her service is terminated for Cause,
and this Option shall thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the
exercise of the Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant engaged in conduct
which would constitute Cause, then the Participant shall immediately cease to have any right to exercise the Option and this Option shall thereupon
terminate.
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In the event of the Disability of the Participant, as determined in accordance with the Plan, the Option shall be exercisable within one

year after the Participant’s termination of service due to Disability or, if earlier, on or prior to the Option Expiration Date as specified in the Stock Option
Grant Notice. In such event, the Option shall be exercisable:
 

(a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s termination of
service due to Disability; and

 
(b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the

Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting
date had the Participant not become Disabled. The proration shall be based upon the number of days accrued in the current
vesting period prior to the date of the Participant’s termination of service due to Disability.

 
In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate, the Option shall

be exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Option Expiration Date
as specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:
 

(x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and
 

(y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be
based upon the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
5.            METHOD OF EXERCISING OPTION.

 
Subject to the terms and conditions of this Agreement, the Option may be exercised by written notice to the Company or its designee, in

substantially the form of Exhibit A attached hereto (or in such other form acceptable to the Company, which may include electronic notice). Such notice
shall state the number of Shares with respect to which the Option is being exercised and shall be signed by the person exercising the Option (which
signature may be provided electronically in a form acceptable to the Company). Payment of the Exercise Price for such Shares shall be made in accordance
with Paragraph 9 of the Plan. The Company shall deliver such Shares as soon as practicable after the notice shall be received, provided, however, that the
Company may delay issuance of such Shares until completion of any action or obtaining of any consent, which the Company deems necessary under any
applicable law (including, without limitation, state securities or “blue sky” laws). The Shares as to which the Option shall have been so exercised shall be
registered in the Company’s share register in the name of the person so exercising the Option (or, if the Option shall be exercised by the Participant and if
the Participant shall so request in the notice exercising the Option, shall be registered in the Company’s share register in the name of the Participant and
another person jointly, with right of survivorship) and shall be delivered as provided above to or upon the written order of the person exercising the Option.
In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant, such notice shall be accompanied by
appropriate proof of the right of such person to exercise the Option. All Shares that shall be purchased upon the exercise of the Option as provided herein
shall be fully paid and nonassessable.
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6. PARTIAL EXERCISE.

 
Exercise of this Option to the extent above stated may be made in part at any time and from time to time within the above limits, except

that no fractional share shall be issued pursuant to this Option.
 

7. NON-ASSIGNABILITY.
 

The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and distribution. For California
Participants, the Option shall not be transferable other than by will, by the laws of descent and distribution, to a revocable trust or as permitted by Rule 701
of the Securities Act of 1933. If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified domestic relations order as
defined by the Code or Title I of the Employee Retirement Income Security Act or the rules thereunder and the Participant, with the approval of the
Administrator, may transfer the Option for no consideration to or for the benefit of the Participant’s Immediate Family (including, without limitation, to a
trust for the benefit of the Participant’s Immediate Family or to a partnership or limited liability company for one or more members of the Participant’s
Immediate Family), subject to such limits as the Administrator may establish, and the transferee shall remain subject to all the terms and conditions
applicable to the Option prior to such transfer and each such transferee shall so acknowledge in writing as a condition precedent to the effectiveness of such
transfer. The term “Immediate Family” shall mean the Participant’s spouse, former spouse, parents, children, stepchildren, adoptive relationships, sisters,
brothers, nieces, nephews and grandchildren (and, for this purpose, shall also include the Participant). Except as provided above in this paragraph, the
Option shall be exercisable, during the Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or incompetency, by the
Participant’s guardian or representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and
shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of the
Option or of any rights granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or similar process upon the Option shall
be null and void.
 

8. NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE.
 

The Participant shall have no rights as a stockholder with respect to Shares subject to this Agreement until registration of the Shares in
the Company’s share register in the name of the Participant. Except as is expressly provided in the Plan with respect to certain changes in the capitalization
of the Company, no adjustment shall be made for dividends or similar rights for which the record date is prior to the date of such registration.
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9. ADJUSTMENTS.

 
The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and mergers. Provisions

in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors to the business of the Company are
hereby made applicable hereunder and are incorporated herein by reference.
 

10. TAXES.
 

The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with respect to this Option or the
Shares issuable upon exercise of this Option shall be the Participant’s responsibility; (ii) the Participant was free to use professional advisors of his or her
choice in connection with this Agreement, has received advice from his or her professional advisors in connection with this Agreement, understands its
meaning and import, and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon
any advice, representations or assurances made by or on behalf of the Company or any Affiliate or any Employee of or counsel to the Company or any
Affiliate regarding any tax or other effects or implications of the Option, the Shares or other matters contemplated by this Agreement and (iv) neither the
Administrator, the Company, its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated
with the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A of the
Code.
 

If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is converted into a
Non-Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold from the Participant’s
remuneration, if any, the minimum statutory amount of federal, state and local withholding taxes attributable to such amount that is considered
compensation includable in such person’s gross income. At the Company’s discretion, the amount required to be withheld may be withheld in cash from
such remuneration, or in kind from the Shares otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the
Company does not withhold an amount from the Participant’s remuneration sufficient to satisfy the Company’s income tax withholding obligation, the
Participant will reimburse the Company on demand, in cash, for the amount under-withheld.
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11. PURCHASE FOR INVESTMENT.

 
Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option shall have been effectively registered

under the Securities Act of 1933, as now in force or hereafter amended (the “1933 Act”), the Company shall be under no obligation to issue the Shares
covered by such exercise unless the Company has determined that such exercise and issuance would be exempt from the registration requirements of the
1933 Act and until the following conditions have been fulfilled:
 

(a) The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such person(s) are
acquiring such Shares for their own respective accounts, for investment, and not with a view to, or for sale in connection with,
the distribution of any such Shares, in which event the person(s) acquiring such Shares shall be bound by the provisions of the
following legend which shall be endorsed upon any certificate(s) evidencing the Shares issued pursuant to such exercise:

 
“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by
any person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective
under the Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it
that an exemption from registration under such Act is then available, and (2) there shall have been compliance with all
applicable state securities laws;” and

 
(b) If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be issued upon such

particular exercise in compliance with the 1933 Act without registration thereunder. Without limiting the generality of the
foregoing, the Company may delay issuance of the Shares until completion of any action or obtaining of any consent, which the
Company deems necessary under any applicable law (including without limitation state securities or “blue sky” laws).

 
12. RESTRICTIONS ON TRANSFER OF SHARES.

 
12.1          The Shares acquired by the Participant pursuant to the exercise of the Option granted hereby shall not be transferred by the Participant

except as permitted herein. If the Participant is or becomes a party to a separate Stockholders’ Agreement with the Company and the terms of this
Agreement and such Stockholders’ Agreement conflict, the terms contained in such Stockholders’ Agreement shall govern and supersede any conflicting
provision contained in this Section 12.
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12.2          In the event of the Participant’s termination of service for any reason, the Company shall have the option, but not the obligation, to

repurchase all or any part of the Shares issued pursuant to this Agreement (including, without limitation, Shares purchased after termination of service,
Disability or death in accordance with Section 4 hereof). In the event the Company does not, upon the termination of service of the Participant (as
described above), exercise its option pursuant to this Section 12.2, the restrictions set forth in the balance of this Agreement shall not thereby lapse, and the
Participant for himself or herself, his or her heirs, legatees, executors, administrators and other successors in interest, agrees that the Shares shall remain
subject to such restrictions. The following provisions shall apply to a repurchase under this Section 12.2:
 

(i) The per share repurchase price of the Shares to be sold to the Company upon exercise of its option under this Section 12.2 shall be equal
to the Fair Market Value of each such Share determined in accordance with the Plan as of the date of termination of service, provided,
however, in the event of a termination by the Company for Cause, the per share repurchase price of the Shares to be sold to the Company
upon exercise of its option under this Section 12.2 shall be equal to the lesser of the Exercise Price and the Fair Market Value on the date
of the repurchase.

 
(ii) The Company’s option to repurchase the Participant’s Shares in the event of termination of service shall be valid for a period of 18

months commencing with the date of such termination of service.
 

(iii) In the event the Company shall be entitled to and shall elect to exercise its option to repurchase the Participant’s Shares under this
Section 12.2, the Company shall notify the Participant, or in case of death, his or her Survivor, in writing of its intent to repurchase the
Shares. Such written notice may be mailed by the Company up to and including the last day of the time period provided for in
Section 12.2(ii) for exercise of the Company’s option to repurchase.

 
(iv) The written notice to the Participant shall specify the address at, and the time and date on, which payment of the repurchase price is to be

made (the “Closing”). The date specified shall not be less than ten days nor more than 60 days from the date of the mailing of the notice,
and the Participant or his or her successor in interest with respect to the Shares shall have no further rights as the owner thereof from and
after the date specified in the notice. At the Closing, the repurchase price shall be delivered to the Participant or his or her successor in
interest and the Shares being purchased, duly endorsed for transfer, shall, to the extent that they are not then in the possession of the
Company, be delivered to the Company by the Participant or his or her successor in interest.

 
12.3            It shall be a condition precedent to the validity of any sale or other transfer of any Shares by the Participant that the following

restrictions be complied with (except as otherwise provided in this Section 12):
 

(i) No Shares owned by the Participant may be sold, pledged or otherwise transferred (including by gift or devise) to any person or entity,
voluntarily, or by operation of law, except in accordance with the terms and conditions hereinafter set forth.
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(ii) Before selling or otherwise transferring all or part of the Shares, the Participant shall give written notice of such intention to the

Company, which notice shall include the name of the proposed transferee, the proposed purchase price per share, the terms of payment of
such purchase price and all other matters relating to such sale or transfer and shall be accompanied by a copy of the binding written
agreement of the proposed transferee to purchase the Shares of the Participant. Such notice shall constitute a binding offer by the
Participant to sell to the Company such number of the Shares then held by the Participant as are proposed to be sold in the notice at the
monetary price per share designated in such notice, payable on the terms offered to the Participant by the proposed transferee (provided,
however, that the Company shall not be required to meet any non-monetary terms of the proposed transfer, including, without limitation,
delivery of other securities in exchange for the Shares proposed to be sold). The Company shall give written notice to the Participant as to
whether such offer has been accepted in whole by the Company within 60 days after its receipt of written notice from the Participant. The
Company may only accept such offer in whole and may not accept such offer in part. Such acceptance notice shall fix a time, location and
date for the Closing on such purchase (“Closing Date”) which shall not be less than ten nor more than sixty days after the giving of the
acceptance notice, provided, however, if any of the Shares to be sold pursuant to this Section 12.3 have been held by the Participant for
less than six months, then the Closing Date may be extended by the Company until no more than ten days after such Shares have been
held by the Participant for six months if required under applicable accounting rules in effect at the time. The place for such Closing shall
be at the Company’s principal office. At such Closing, the Participant shall accept payment as set forth herein and shall deliver to the
Company in exchange therefor certificates for the number of Shares stated in the notice accompanied by duly executed instruments of
transfer.

 
(iii) If the Company shall fail to accept any such offer, the Participant shall be free to sell all, but not less than all, of the Shares set forth in his

or her notice to the designated transferee at the price and terms designated in the Participant’s notice, provided that (i) such sale is
consummated within six months after the giving of notice by the Participant to the Company as aforesaid, and (ii) the transferee first
agrees in writing to be bound by the provisions of this Section 12 so that such transferee (and all subsequent transferees) shall thereafter
only be permitted to sell or transfer the Shares in accordance with the terms hereof. After the expiration of such six months, the
provisions of this Section 12.3 shall again apply with respect to any proposed voluntary transfer of the Participant’s Shares.

 
(iv) The restrictions on transfer contained in this Section 12.3 shall not apply to (a) transfers by the Participant to his or her spouse or children

or to a trust for the benefit of his or her spouse or children, (b) transfers by the Participant to his or her guardian or conservator, and
(c) transfers by the Participant, in the event of his or her death, to his or her executor(s) or administrator(s) or to trustee(s) under his or her
will (collectively, “Permitted Transferees”); provided however, that in any such event the Shares so transferred in the hands of each such
Permitted Transferee shall remain subject to this Agreement, and each such Permitted Transferee shall so acknowledge in writing as a
condition precedent to the effectiveness of such transfer.

 
(v) The provisions of this Section 12.3 may be waived by the Company. Any such waiver may be unconditional or based upon such

conditions as the Company may impose.
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12.4         In the event that the Participant or his or her successor in interest fails to deliver the Shares to be repurchased by the Company under this

Agreement, the Company may elect (a) to establish a segregated account in the amount of the repurchase price, such account to be turned over to the
Participant or his or her successor in interest upon delivery of such Shares, and (b) immediately to take such action as is appropriate to transfer record title
of such Shares from the Participant to the Company and to treat the Participant and such Shares in all respects as if delivery of such Shares had been made
as required by this Agreement. The Participant hereby irrevocably grants the Company a power of attorney which shall be coupled with an interest for the
purpose of effectuating the preceding sentence.
 

12.5         If the Company shall pay a stock dividend or declare a stock split on or with respect to any of its Common Stock, or otherwise distribute
securities of the Company to the holders of its Common Stock, the number of shares of stock or other securities of the Company issued with respect to the
shares then subject to the restrictions contained in this Agreement shall be added to the Shares subject to the Company’s rights to repurchase pursuant to
this Agreement. If the Company shall distribute to its stockholders shares of stock of another corporation, the shares of stock of such other corporation,
distributed with respect to the Shares then subject to the restrictions contained in this Agreement, shall be added to the Shares subject to the Company’s
rights to repurchase pursuant to this Agreement.
 

12.6         If the outstanding shares of Common Stock of the Company shall be subdivided into a greater number of shares or combined into a
smaller number of shares, or in the event of a reclassification of the outstanding shares of Common Stock of the Company, or if the Company shall be a
party to a merger, consolidation or capital reorganization, there shall be substituted for the Shares then subject to the restrictions contained in this
Agreement such amount and kind of securities as are issued in such subdivision, combination, reclassification, merger, consolidation or capital
reorganization in respect of the Shares subject immediately prior thereto to the Company’s rights to repurchase pursuant to this Agreement.
 

12.7          The Company shall not be required to transfer any Shares on its books which shall have been sold, assigned or otherwise transferred in
violation of this Agreement, or to treat as owner of such Shares, or to accord the right to vote as such owner or to pay dividends to, any person or
organization to which any such Shares shall have been so sold, assigned or otherwise transferred, in violation of this Agreement.
 

12.8         The provisions of Sections 12.1, 12.2 and 12.3 shall terminate upon the effective date of the registration of the Shares pursuant to the
Securities Exchange Act of 1934.
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12.9            The Participant agrees that in the event the Company proposes to offer for sale to the public any of its equity securities and such
Participant is requested by the Company and any underwriter engaged by the Company in connection with such offering to sign an agreement restricting
the sale or other transfer of Shares, then it will promptly sign such agreement and will not transfer, whether in privately negotiated transactions or to the
public in open market transactions or otherwise, any Shares or other securities of the Company held by him or her during such period as is determined by
the Company and the underwriters, not to exceed 180 days following the closing of the offering, plus such additional period of time as may be required to
comply with NASD Rule 2711 or similar rules thereto (such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and substance
reasonably satisfactory to the Company and such underwriter and pursuant to customary and prevailing terms and conditions. Notwithstanding whether the
Participant has signed such an agreement, the Company may impose stop-transfer instructions with respect to the Shares or other securities of the Company
subject to the foregoing restrictions until the end of the Lock-Up Period.
 

12.10            The Participant acknowledges and agrees that neither the Company, its shareholders nor its directors and officers, has any duty or
obligation to disclose to the Participant any material information regarding the business of the Company or affecting the value of the Shares before, at the
time of, or following a termination of the service of the Participant by the Company, including, without limitation, any information concerning plans for the
Company to make a public offering of its securities or to be acquired by or merged with or into another firm or entity.
 

12.11            All certificates representing the Shares to be issued to the Participant pursuant to this Agreement shall have endorsed thereon a
legend substantially as follows: “The shares represented by this certificate are subject to restrictions set forth in a Stock Option Agreement dated
_________, 201__ with this Company, a copy of which Agreement is available for inspection at the offices of the Company or will be made available upon
request.”
 

13. NO OBLIGATION TO MAINTAIN RELATIONSHIP.
 

The Participant acknowledges that: (i) the Company is not by the Plan or this Option obligated to continue the Participant as an
Employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature and may be suspended or terminated by the
Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or other right to receive future grants of
options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants, including, but not limited to, the times when options
shall be granted, the number of shares subject to each option, the option price, and the time or times when each option shall be exercisable, will be at the
sole discretion of the Company; (v) the Participant’s participation in the Plan is voluntary; (vi) the value of the Option is an extraordinary item of
compensation which is outside the scope of the Participant’s employment or consulting contract, if any; and (vii) the Option is not part of normal or
expected compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-service awards, pension
or retirement benefits or similar payments.
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14. IF OPTION IS INTENDED TO BE AN ISO.

 
If this Option is designated in the Stock Option Grant Notice as an ISO so that the Participant (or the Participant’s Survivors) may qualify

for the favorable tax treatment provided to holders of Options that meet the standards of Section 422 of the Code then any provision of this Agreement or
the Plan which conflicts with the Code so that this Option would not be deemed an ISO is null and void and any ambiguities shall be resolved so that the
Option qualifies as an ISO. The Participant should consult with the Participant’s own tax advisors regarding the tax effects of the Option and the
requirements necessary to obtain favorable tax treatment under Section 422 of the Code, including, but not limited to, holding period requirements.
 

Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and is not deemed
to be an ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of Option Grant) of any of the
Shares with respect to which this ISO is granted becomes exercisable for the first time during any calendar year in excess of $100,000, the portion of the
Option representing such excess value shall be treated as a Non-Qualified Option and the Participant shall be deemed to have taxable income measured by
the difference between the then Fair Market Value of the Shares received upon exercise and the price paid for such Shares pursuant to this Agreement.
 

Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any part thereof) that
is intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the conversion of an ISO to a Non-
Qualified Option.
 

15. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO.
 

If this Option is designated in the Stock Option Grant Notice as an ISO then the Participant agrees to notify the Company in writing
immediately after the Participant makes a Disqualifying Disposition of any of the Shares acquired pursuant to the exercise of the ISO. A Disqualifying
Disposition is defined in Section 424(c) of the Code and includes any disposition (including any sale) of such Shares before the later of (a) two years after
the date the Participant was granted the ISO or (b) one year after the date the Participant acquired Shares by exercising the ISO, except as otherwise
provided in Section 424(c) of the Code. If the Participant has died before the Shares are sold, these holding period requirements do not apply and no
Disqualifying Disposition can occur thereafter.
 

16. NOTICES.
 

Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service, facsimile,
registered or certified mail, return receipt requested, addressed as follows:
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If to the Company:
 

Hyperfine Research, Inc. 
530 Old Whitfield Street 
Guilford, CT 06437 
Attention: President

 
If to the Participant at the address set forth on the Stock Option Grant Notice;
 
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice shall be deemed to have been given
upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days following mailing by registered or
certified mail.
 

17. GOVERNING LAW.
 

This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving effect to the
conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, the parties hereby consent to exclusive
jurisdiction in Connecticut and agree that such litigation shall be conducted in the state courts of Connecticut or the federal courts of the United States for
the District of Connecticut.
 

18. BENEFIT OF AGREEMENT.
 

Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the benefit of and shall be binding upon
the heirs, executors, administrators, successors and assigns of the parties hereto.
 

19. ENTIRE AGREEMENT.
 

This Agreement, together with the Plan, embodies the entire agreement and understanding between the parties hereto with respect to the
subject matter hereof and supersedes all prior oral or written agreements and understandings relating to the subject matter hereof. No statement,
representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or be used to interpret, change or restrict, the express
terms and provisions of this Agreement, provided, however, in any event, this Agreement shall be subject to and governed by the Plan.
 

20. MODIFICATIONS AND AMENDMENTS.
 

The terms and provisions of this Agreement may be modified or amended as provided in the Plan.
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21. WAIVERS AND CONSENTS.

 
Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent for the departure therefrom

granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or consent shall be deemed to
be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement, whether or not similar. Each such waiver or
consent shall be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a continuing waiver or consent.
 

22. DATA PRIVACY.
 

By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the Company or any
Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such information and data as
the Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; and (ii) authorizes the
Company and each Affiliate to store and transmit such information in electronic form for the purposes set forth in this Agreement.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Exhibit A

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Unregistered Shares]

 
To:      Hyperfine Research, Inc.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase __________ shares (the “Shares”) of the common stock, $0.0001 par value, of Hyperfine
Research, Inc. (the “Company”), at the exercise price of $_____ per share, pursuant to and subject to the terms of that certain Stock Option Agreement
between the undersigned and the Company dated ________, 201_.
 

I am aware that the Shares have not been registered under the Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws. I
understand that the reliance by the Company on exemptions under the 1933 Act is predicated in part upon the truth and accuracy of the statements by me in
this Notice of Exercise.
 

I hereby represent and warrant that (1) I have been furnished with all information which I deem necessary to evaluate the merits and risks of the
purchase of the Shares; (2) I have had the opportunity to ask questions concerning the Shares and the Company and all questions posed have been answered
to my satisfaction; (3) I have been given the opportunity to obtain any additional information I deem necessary to verify the accuracy of any information
obtained concerning the Shares and the Company; and (4) I have such knowledge and experience in financial and business matters that I am able to
evaluate the merits and risks of purchasing the Shares and to make an informed investment decision relating thereto.
 

I hereby represent and warrant that I am purchasing the Shares for my own personal account for investment and not with a view to the sale or
distribution of all or any part of the Shares.
 

I understand that because the Shares have not been registered under the 1933 Act, I must continue to bear the economic risk of the investment for
an indefinite time and the Shares cannot be sold unless the Shares are subsequently registered under applicable federal and state securities laws or an
exemption from such registration requirements is available.
 

I agree that I will in no event sell or distribute or otherwise dispose of all or any part of the Shares unless (1) there is an effective registration
statement under the 1933 Act and applicable state securities laws covering any such transaction involving the Shares or (2) the Company receives an
opinion of my legal counsel (concurred in by legal counsel for the Company) stating that such transaction is exempt from registration or the Company
otherwise satisfies itself that such transaction is exempt from registration.
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I consent to the placing of a legend on my certificate for the Shares stating that the Shares have not been registered and setting forth the restriction

on transfer contemplated hereby and to the placing of a stop transfer order on the books of the Company and with any transfer agents against the Shares
until the Shares may be legally resold or distributed without restriction.
 

I understand that at the present time Rule 144 of the Securities and Exchange Commission (the “SEC”) may not be relied on for the resale or
distribution of the Shares by me. I understand that the Company has no obligation to me to register the sale of the Shares with the SEC and has not
represented to me that it will register the sale of the Shares.
 

I understand the terms and restrictions on the right to dispose of the Shares set forth in the 2014 Employee, Director and Consultant Equity
Incentive Plan and the Stock Option Agreement, both of which I have carefully reviewed. I consent to the placing of a legend on my certificate for the
Shares referring to such restriction and the placing of stop transfer orders until the Shares may be transferred in accordance with the terms of such
restrictions.
 

I have considered the Federal, state and local income tax implications of the exercise of my Option and the purchase and subsequent sale of the
Shares.
 

I am paying the option exercise price for the Shares as follows:
 

                                                                                                                     
 

Please issue the Shares (check one):
 

☐ to me; or
 

☐ to me and ________________, as joint tenants with right of survivorship
 
and mail the certificate to me at the following address:
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My mailing address for shareholder communications, if different from the address listed above is:

 
  
  
  

 
 Very truly yours,
  
 Participant (signature)
  
 Print Name
  
 Date
  
 Social Security Number
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Exhibit B

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Shares Registered in the United States]

 
To:      Hyperfine Research, Inc.
 
IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a Registration Statement with the
Securities and Exchange Commission under which the issuance of the Shares for which this exercise is being made is registered and such Registration
Statement remains effective.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase _________ shares (the “Shares”) of the common stock, $0.0001 par value, of Hyperfine
Research, Inc. (the “Company”), at the exercise price of $________ per share, pursuant to and subject to the terms of that Stock Option Grant Notice dated
_______________, 201_.
 

I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my responsibility to have consulted with
competent tax and legal advisors about the relevant national, state and local income tax and securities laws affecting the exercise of the Option and the
purchase and subsequent sale of the Shares.
 

I am paying the option exercise price for the Shares as follows:
 

                                                                                                                     
 

Please issue the Shares (check one):
 

☐ to me; or
 

☐ to me and ____________________________, as joint tenants with right of survivorship,
 

at the following address:
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My mailing address for shareholder communications, if different from the address listed above, is:

 
 

  
  

 
 Very truly yours,
  
 Participant (signature)
  
 Print Name
  
 Date
  
 Social Security Number
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LIMINAL SCIENCES, INC.

 
2021 EMPLOYEE, DIRECTOR AND CONSULTANT EQUITY INCENTIVE PLAN

 
1. DEFINITIONS.
 

Unless otherwise specified or unless the context otherwise requires, the following terms, as used in this Liminal Sciences, Inc. 2021 Employee,
Director and Consultant Equity Incentive Plan, have the following meanings:
 

“4Catalyzer Company” means 4Catalyzer Corporation, a Delaware corporation, and any other corporation for so long as more than 50% of the
total voting power of such corporation is beneficially owned (as defined in Rule 13d-3 of the United States Securities Exchange Act of 1934, as amended)
directly or indirectly by the Rothberg family as determined in the sole discretion of the Administrator.
 

“Administrator” means the Board of Directors, unless it has delegated power to act on its behalf to the Committee, in which case the
Administrator means the Committee.
 

“Affiliate” means a corporation or other entity which, for purposes of Section 424 of the Code, is a parent or subsidiary of the Company, direct or
indirect.
 

“Agreement” means an agreement between the Company and a Participant delivered pursuant to the Plan and pertaining to a Stock Right, in such
form as the Administrator shall approve.
 

“Board of Directors” means the Board of Directors of the Company.
 

“California Participant” means a Participant who resides in the State of California.
 

“Cause” means, with respect to a Participant (a) dishonesty with respect to the Company or any Affiliate, (b) insubordination, substantial
malfeasance or non-feasance of duty, (c) unauthorized disclosure of confidential information, (d) breach by a Participant of any provision of any
employment, consulting, advisory, nondisclosure, non-competition or similar agreement between the Participant and the Company or any Affiliate, and
(e) conduct substantially prejudicial to the business of the Company or any Affiliate; provided, however, that any provision in an agreement between a
Participant and the Company or an Affiliate, which contains a conflicting definition of Cause for termination and which is in effect at the time of such
termination, shall supersede this definition with respect to that Participant. The determination of the Administrator as to the existence of Cause will be
conclusive on the Participant and the Company.
 

“Code” means the United States Internal Revenue Code of 1986, as amended including any successor statute, regulation and guidance thereto.
 

“Committee” means the committee of the Board of Directors, if any, to which the Board of Directors has delegated power to act under or pursuant
to the provisions of the Plan.
 

 



 

 
“Common Stock” means shares of the Company’s common stock, $0.0001 par value per share.

 
“Company” means Liminal Sciences, Inc., a Delaware corporation.

 
“Consultant” means any natural person who is an advisor or consultant that provides bona fide services to the Company or its Affiliates, provided

that such services are not in connection with the offer or sale of securities in a capital raising transaction, and do not directly or indirectly promote or
maintain a market for the Company’s or its Affiliates’ securities.
 

“Disability” or “Disabled” means permanent and total disability as defined in Section 22(e)(3) of the Code.
 

“Employee” means any employee of the Company or of an Affiliate (including, without limitation, an employee who is also serving as an officer
or director of the Company or of an Affiliate), designated by the Administrator to be eligible to be granted one or more Stock Rights under the Plan.
 

“Fair Market Value” of a Share of Common Stock means:
 

(1)            If the Common Stock is listed on a national securities exchange or traded in the over-the-counter market and sales prices are regularly
reported for the Common Stock, the closing or, if not applicable, the last price of the Common Stock on the composite tape or other comparable reporting
system for the most recent trading day on the applicable date and if such applicable date is not a trading day, the last market trading day prior to such date;
 

(2)            If the Common Stock is not traded on a national securities exchange but is traded on the over-the-counter market, if sales prices are not
regularly reported for the Common Stock for the trading day referred to in clause (1), and if bid and asked prices for the Common Stock are regularly
reported, the mean between the bid and the asked price for the Common Stock at the close of trading in the over-the-counter market for the most recent
trading day on which Common Stock was traded on the applicable date and if such applicable date is not a trading day, the last market trading day prior to
such date; and
 

(3)            If the Common Stock is neither listed on a national securities exchange nor traded in the over-the-counter market, such value as the
Administrator, in good faith, shall determine in compliance with applicable law.
 

“ISO” means an option intended to qualify as an incentive stock option under Section 422 of the Code.
 

“Non-Qualified Option” means a stock option which is not intended to qualify as an ISO.
 

“Option” means an ISO or Non-Qualified Option granted under the Plan.
 

“Participant” means an Employee, director or Consultant of the Company or an Affiliate to whom one or more Stock Rights are granted under the
Plan. As used herein, “Participant” shall include “Participant’s Survivors” where the context requires.
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“Plan” means this Liminal Sciences, Inc. 2021 Employee, Director and Consultant Equity Incentive Plan.

 
“Securities Act” means the Securities Act of 1933, as amended.

 
“Shares” means shares of the Common Stock as to which Stock Rights have been or may be granted under the Plan or any shares of capital stock

into which the Shares are changed or for which they are exchanged within the provisions of Paragraph 3 of the Plan. The Shares issued under the Plan may
be authorized and unissued shares or shares held by the Company in its treasury, or both.
 

“Stock-Based Award” means a grant by the Company under the Plan of an equity award or an equity based award which is not an Option or a
Stock Grant.
 

“Stock Grant” means a grant by the Company of Shares under the Plan.
 

“Stock Right” means a right to Shares or the value of Shares of the Company granted pursuant to the Plan -- an ISO, a Non-Qualified Option, a
Stock Grant or a Stock-Based Award.
 

“Survivor” means a deceased Participant’s legal representatives and/or any person or persons who acquired the Participant’s rights to a Stock
Right by will or by the laws of descent and distribution.
 
2. PURPOSES OF THE PLAN.
 

The Plan is intended to encourage ownership of Shares by Employees and directors of and certain Consultants to the Company and its Affiliates in
order to attract and retain such people, to induce them to work for the benefit of the Company or of an Affiliate and to provide additional incentive for them
to promote the success of the Company or of an Affiliate. The Plan provides for the granting of ISOs, Non-Qualified Options, Stock Grants and Stock-
Based Awards.
 
3. SHARES SUBJECT TO THE PLAN.
 

(a)            The number of Shares which may be issued from time to time pursuant to this Plan shall be 4,000,000, or the equivalent of such number
of Shares after the Administrator, in its sole discretion, has interpreted the effect of any stock split, stock dividend, combination, recapitalization or similar
transaction in accordance with Paragraph 24 of the Plan, all of which shares are eligible to be ISOs.
 

(b)            If an Option ceases to be “outstanding”, in whole or in part (other than by exercise), or if the Company shall reacquire (at not more than
its original issuance price) any Shares issued pursuant to a Stock Grant or Stock-Based Award, or if any Stock Right expires or is forfeited, cancelled, or
otherwise terminated or results in any Shares not being issued, the unissued or reacquired Shares which were subject to such Stock Right shall again be
available for issuance from time to time pursuant to this Plan. Notwithstanding the foregoing, if a Stock Right is exercised, in whole or in part, by tender of
Shares or if the Company or an Affiliate’s tax withholding obligation is satisfied by withholding Shares, the number of Shares deemed to have been issued
under the Plan for purposes of the limitation set forth in Paragraph 3(a) above shall be the number of Shares that were subject to the Stock Right or portion
thereof, and not the net number of Shares actually issued. However in the case of ISOs, the foregoing provisions shall be subject to any limitations under
the Code.
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4. ADMINISTRATION OF THE PLAN.
 

The Administrator of the Plan will be the Board of Directors, except to the extent the Board of Directors delegates its authority to the Committee,
in which case the Committee shall be the Administrator. Subject to the provisions of the Plan, the Administrator is authorized to:
 

(a)            Interpret the provisions of the Plan and all Stock Rights and to make all rules and determinations which it deems necessary or advisable
for the administration of the Plan;
 

(b)            Determine which Employees, directors and Consultants shall be granted Stock Rights;
 

(c)            Determine the number of Shares for which a Stock Right or Stock Rights shall be granted;
 

(d)            Specify the terms and conditions upon which a Stock Right or Stock Rights may be granted;
 

(e)         Amend any term or condition of any outstanding Stock Right, including, without limitation, to reduce or increase the exercise price or
purchase price, accelerate the vesting schedule or extend the expiration date, provided that (i) such term or condition as amended is permitted by the Plan;
(ii) any such amendment shall not impair the rights of a Participant under any Stock Right previously granted without such Participant’s consent or in the
event of death of the Participant the Participant’s Survivors; and (iii) any such amendment shall be made only after the Administrator determines whether
such amendment would cause any adverse tax consequences to the Participant, including, but not limited to, the annual vesting limitation contained in
Section 422(d) of the Code and described in Paragraph 6(b)(iv) below with respect to ISOs and pursuant to Section 409A of the Code;
 

(f)            Buy out for a payment in cash or Shares, a Stock Right previously granted and/or cancel any such Stock Right and grant in substitution
therefor other Stock Rights, covering the same or a different number of Shares and having an exercise price or purchase price per share which may be
lower or higher than the exercise price or purchase price of the cancelled Stock Right, based on such terms and conditions as the Administrator shall
establish and the Participant shall accept; and
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(g)            Adopt any sub-plans applicable to residents of any specified jurisdiction as it deems necessary or appropriate in order to comply with or

take advantage of any tax or other laws applicable to the Company, any Affiliate or to Participants or to otherwise facilitate the administration of the Plan,
which sub-plans may include additional restrictions or conditions applicable to Stock Rights or Shares issuable pursuant to a Stock Right; provided,
however, that all such interpretations, rules, determinations, terms and conditions shall be made and prescribed in the context of potential tax consequences
under Section 409A of the Code and preserving the tax status under Section 422 of the Code of those Options which are designated as ISOs. Subject to the
foregoing, the interpretation and construction by the Administrator of any provisions of the Plan or of any Stock Right granted under it shall be final, unless
otherwise determined by the Board of Directors, if the Administrator is the Committee. In addition, if the Administrator is the Committee, the Board of
Directors may take any action under the Plan that would otherwise be the responsibility of the Committee.
 

To the extent permitted under applicable law, the Board of Directors or the Committee may allocate all or any portion of its responsibilities and
powers to any one or more of its members and may delegate all or any portion of its responsibilities and powers to any other person selected by it. The
Board of Directors or the Committee may revoke any such allocation or delegation at any time.
 
5. ELIGIBILITY FOR PARTICIPATION.
 

The Administrator will, in its sole discretion, name the Participants in the Plan; provided, however, that each Participant must be an Employee,
director or Consultant of the Company or of an Affiliate at the time a Stock Right is granted. Notwithstanding the foregoing, the Administrator may
authorize the grant of a Stock Right to a person not then an Employee, director or Consultant of the Company or of an Affiliate; provided, however, that the
actual grant of such Stock Right shall be conditioned upon such person becoming eligible to become a Participant at or prior to the time of the execution of
the Agreement evidencing such Stock Right. ISOs may be granted only to Employees who are deemed to be residents of the United States for tax purposes.
Non-Qualified Options, Stock Grants and Stock-Based Awards may be granted to any Employee, director or Consultant of the Company or an Affiliate.
The granting of any Stock Right to any individual shall neither entitle that individual to, nor disqualify any individual from, participation in any other grant
of Stock Rights or any grant under any other benefit plan established by the Company or any Affiliate for Employees, directors or Consultants.
 
6. TERMS AND CONDITIONS OF OPTIONS.
 

Each Option shall be set forth in writing in an Option Agreement, duly executed by the Company and, to the extent required by law or requested
by the Company, by the Participant. The Administrator may provide that Options be granted subject to such terms and conditions, consistent with the terms
and conditions specifically required under this Plan, as the Administrator may deem appropriate including, without limitation, subsequent approval by the
shareholders of the Company of this Plan or any amendments thereto. The Option Agreements shall be subject to at least the following terms and
conditions:
 

(a)            Non-Qualified Options: Each Option intended to be a Non-Qualified Option shall be subject to the terms and conditions which the
Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum standards for any such Non-
Qualified Option:
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(i)           Exercise Price: Each Option Agreement shall state the exercise price (per share) of the Shares covered by each Option, which

exercise price shall be determined by the Administrator and shall be at least equal to par value; provided, that the exercise price may be less than the Fair
Market Value per share of Common Stock on the date of grant of the Option only if the terms of such Option comply with the requirements of
Section 409A of the Code (unless granted to a Consultant to whom Section 409A of the Code does not apply).
 

(ii)             Number of Shares: Each Option Agreement shall state the number of Shares to which it pertains.
 

(iii)            Option Periods: Each Option Agreement shall state the date or dates on which it first is exercisable and the date after which it
may no longer be exercised, and may provide that the Option rights accrue or become exercisable in installments over a period of months or years, or upon
the occurrence of certain conditions or the attainment of stated goals or events. For California Participants, the exercise period of the Option set forth in the
Option Agreement shall not be more than 120 months from the date of grant.
 

(iv)            Additional Conditions: Exercise of any Option may be conditioned upon the Participant’s execution of a stockholders
agreement in form satisfactory to the Administrator providing for certain protections for the Company and its other shareholders, including requirements
that:
 

A.            The Participant’s or the Participant’s Survivors’ right to sell or transfer the Shares may be restricted; and
 

B.           The Participant or the Participant’s Survivors may be required to execute letters of investment intent and must also
acknowledge that the Shares will bear legends noting any applicable restrictions.
 

(v)             Term of Option: Each Option shall terminate not more than 10 years from the date of the grant or at such earlier time as the
Option Agreement may provide.
 

(b)            ISOs: Each Option intended to be an ISO shall be issued only to an Employee who is deemed to be a resident of the United States for
tax purposes, and shall be subject to the following terms and conditions, with such additional restrictions or changes as the Administrator determines are
appropriate but not in conflict with Section 422 of the Code and relevant regulations and rulings of the Internal Revenue Service:
 

(i)              Minimum standards: The ISO shall meet the minimum standards required of Non-Qualified Options, as described in
Paragraph 6(a) above, except clause (i) and (v) thereunder.
 

(ii)             Exercise Price: Immediately before the ISO is granted, if the Participant owns, directly or by reason of the applicable
attribution rules in Section 424(d) of the Code:
 

A.            10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise
price per share of the Shares covered by each ISO shall not be less than 100% of the Fair Market Value per share of the Common Stock on the date of grant
of the Option; or
 

B.            More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, the exercise
price per share of the Shares covered by each ISO shall not be less than 110% of the Fair Market Value per share of the Common Stock on the date of grant
of the Option.
 

(iii)            Term of Option: For Participants who own:
 

A.            10% or less of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO shall
terminate not more     than ten years from the date of the grant or at such earlier time as the Option Agreement may provide; or
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B.             More than 10% of the total combined voting power of all classes of stock of the Company or an Affiliate, each ISO

shall terminate not more than five years from the date of the grant or at such earlier time as the Option Agreement may provide.
 

(iv)            Limitation on Yearly Exercise: The Option Agreements shall restrict the amount of ISOs which may become exercisable in
any calendar year (under this or any other ISO plan of the Company or an Affiliate) so that the aggregate Fair Market Value (determined on the date each
ISO is granted) of the stock with respect to which ISOs are exercisable for the first time by the Participant in any calendar year does not exceed $100,000.
 
7. TERMS AND CONDITIONS OF STOCK GRANTS.
 

Each Stock Grant to a Participant shall state the principal terms in an Agreement duly executed by the Company and, to the extent required by law
or requested by the Company, by the Participant. For California Participants, each Stock Grant shall be issued within ten (10) years from the earlier of the
date the Plan is adopted or approved by the Company’s shareholders. The Agreement shall be in a form approved by the Administrator and shall contain
terms and conditions which the Administrator determines to be appropriate and in the best interest of the Company, subject to the following minimum
standards:
 

(a)            Each Agreement shall state the purchase price per share, if any, of the Shares covered by each Stock Grant, which purchase price shall
be determined by the Administrator but shall not be less than the minimum consideration required by the Delaware General Corporation Law, if any, on the
date of the grant of the Stock Grant;
 

(b)            Each Agreement shall state the number of Shares to which the Stock Grant pertains; and
 

(c)            Each Agreement shall include the terms of any right of the Company to restrict or reacquire the Shares subject to the Stock Grant,
including the time and events upon which such rights shall accrue and the purchase price therefor, if any.
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8. TERMS AND CONDITIONS OF OTHER STOCK-BASED AWARDS.
 

The Administrator shall have the right to grant other Stock-Based Awards based upon the Common Stock having such terms and conditions as the
Administrator may determine, including, without limitation, the grant of Shares based upon certain conditions, the grant of securities convertible into
Shares and the grant of stock appreciation rights, phantom stock awards or stock units. The principal terms of each Stock-Based Award shall be set forth in
an Agreement, duly executed by the Company and, to the extent required by law or requested by the Company, by the Participant. The Agreement shall be
in a form approved by the Administrator and shall contain terms and conditions which the Administrator determines to be appropriate and in the best
interest of the Company. Each Agreement shall include the terms of any right of the Company including the right to terminate the Stock-Based Award
without the issuance of Shares, the terms of any vesting conditions or events upon which Shares shall be issued. Under no circumstances may the
Agreement covering stock appreciation rights (a) have a base price (per share) that is less than the Fair Market Value per share of Common Stock on the
date of grant or (b) expire more than ten (10) years following the date of grant.
 

The Company intends that the Plan and any Stock-Based Awards granted hereunder be exempt from the application of Section 409A of the Code
or meet the requirements of paragraphs (2), (3) and (4) of subsection (a) of Section 409A of the Code, to the extent applicable, and be operated in
accordance with Section 409A so that any compensation deferred under any Stock-Based Award (and applicable investment earnings) shall not be included
in income under Section 409A of the Code. Any ambiguities in the Plan shall be construed to effect the intent as described in this Paragraph 8.
 
9. EXERCISE OF OPTIONS AND ISSUE OF SHARES.
 

An Option (or any part or installment thereof) shall be exercised by giving written notice to the Company or its designee (in a form acceptable to
the Administrator, which may include electronic notice), together with provision for payment of the aggregate exercise price in accordance with this
Paragraph for the Shares as to which the Option is being exercised, and upon compliance with any other condition(s) set forth in the Option Agreement.
Such notice shall be signed by the person exercising the Option (which signature may be provided electronically in a form acceptable to the Administrator),
shall state the number of Shares with respect to which the Option is being exercised and shall contain any representation required by the Plan or the Option
Agreement. Payment of the exercise price for the Shares as to which such Option is being exercised shall be made (a) in United States dollars in cash or by
check, or (b) at the discretion of the Administrator, through delivery of shares of Common Stock held for at least six months (if required to avoid negative
accounting treatment) having a Fair Market Value equal as of the date of the exercise to the aggregate cash exercise price for the number of Shares as to
which the Option is being exercised, or (c) at the discretion of the Administrator, by having the Company retain from the Shares otherwise issuable upon
exercise of the Option, a number of Shares having a Fair Market Value equal as of the date of exercise to the aggregate exercise price for the number of
Shares as to which the Option is being exercised, or (d) at the discretion of the Administrator (after consideration of applicable securities, tax and
accounting implications), by delivery of the grantee’s personal recourse note bearing interest payable not less than annually at no less than 100% of the
applicable Federal rate, as defined in Section 1274(d) of the Code, or (e) at the discretion of the Administrator, in accordance with a cashless exercise
program established with a securities brokerage firm, and approved by the Administrator, or (f) at the discretion of the Administrator, by any combination
of (a), (b), (c), (d) and (e) above or (g) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may
determine. Notwithstanding the foregoing, the Administrator shall accept only such payment on exercise of an ISO as is permitted by Section 422 of the
Code.
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The Company shall then reasonably promptly deliver the Shares as to which such Option was exercised to the Participant (or to the Participant’s

Survivors, as the case may be). In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the
Shares may be delayed by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws)
which requires the Company to take any action with respect to the Shares prior to their issuance. The Shares shall, upon delivery, be fully paid, non-
assessable Shares.
 
10. PAYMENT IN CONNECTION WITH THE ISSUANCE OF STOCK GRANTS AND STOCK-BASED AWARDS AND ISSUE OF SHARES.
 

Any Stock Grant or Stock-Based Award requiring payment of a purchase price for the Shares as to which such Stock Grant or Stock-Based Award
is being granted shall be made (a) in United States dollars in cash or by check, or (b) at the discretion of the Administrator, through delivery of shares of
Common Stock held for at least six months (if required to avoid negative accounting treatment) and having a Fair Market Value equal as of the date of
payment to the purchase price of the Stock Grant or Stock-Based Award, or (c) at the discretion of the Administrator (after consideration of applicable
securities, tax and accounting implications), by delivery of the grantee’s personal recourse note bearing interest payable not less than annually at no less
than 100% of the applicable Federal rate, as defined in Section 1274(d) of the Code, or (d) at the discretion of the Administrator, by any combination of (a),
(b) and (c) above; or (e) at the discretion of the Administrator, by payment of such other lawful consideration as the Administrator may determine.
 

The Company shall when required by the applicable Agreement, reasonably promptly deliver the Shares as to which such Stock Grant or Stock-
Based Award was made to the Participant (or to the Participant’s Survivors, as the case may be), subject to any escrow provision set forth in the applicable
Agreement. In determining what constitutes “reasonably promptly,” it is expressly understood that the issuance and delivery of the Shares may be delayed
by the Company in order to comply with any law or regulation (including, without limitation, state securities or “blue sky” laws) which requires the
Company to take any action with respect to the Shares prior to their issuance.
 
11. RIGHTS AS A SHAREHOLDER.
 

No Participant to whom a Stock Right has been granted shall have rights as a shareholder with respect to any Shares covered by such Stock Right
except after due exercise of an Option or issuance of Shares as set forth in any Agreement, tender of the aggregate exercise or purchase price, if any, for the
Shares being purchased and registration of the Shares in the Company’s share register in the name of the Participant.
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12. ASSIGNABILITY AND TRANSFERABILITY OF STOCK RIGHTS.
 

By its terms, a Stock Right granted to a Participant shall not be transferable by the Participant other than (i) by will or by the laws of descent and
distribution, or (ii) as approved by the Administrator in its discretion and set forth in the applicable Agreement provided that no Stock Right may be
transferred by a Participant for value. For California Participants, Stock Rights shall not be transferable by the Participant other than by will or by the laws
of descent and distribution, to a revocable trust, or as permitted by Rule 701 of the Securities Act. Notwithstanding the foregoing, an ISO transferred except
in compliance with clause (i) above shall no longer qualify as an ISO. The designation of a beneficiary of a Stock Right by a Participant, with the prior
approval of the Administrator and in such form as the Administrator shall prescribe, shall not be deemed a transfer prohibited by this Paragraph. Except as
provided above during the Participant’s lifetime a Stock Right shall only be exercisable by or issued to such Participant (or his or her legal representative)
and shall not be assigned, pledged or hypothecated in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment
or similar process. Any attempted transfer, assignment, pledge, hypothecation or other disposition of any Stock Right or of any rights granted thereunder
contrary to the provisions of this Plan, or the levy of any attachment or similar process upon a Stock Right, shall be null and void.
 
13. EFFECT ON OPTIONS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE OR DEATH OR DISABILITY.
 

Except as otherwise provided in a Participant’s Option Agreement, in the event of a termination of service (whether as an Employee, director or
Consultant) with the Company or an Affiliate before the Participant has exercised an Option, the following rules apply:
 

(a)            A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate (for any reason other than
termination for Cause, Disability, or death for which events there are special rules in Paragraphs 14, 15, and 16, respectively), may exercise any Option
granted to such Participant to the extent that the Option is exercisable on the date of such termination of service, but only within such term as the
Administrator has designated in a Participant’s Option Agreement. For Options granted to California Participants, notwithstanding the terms of any Option
Agreement, such Option shall be exercisable for at least 30 days from the date of a Participant’s termination of employment other than for Cause, but in no
event later than the originally prescribed term of the Option.
 

(b)            Except as provided in Subparagraph (c) below, or Paragraph 15 or 16, in no event may an Option intended to be an ISO, be exercised
later than three months after the Participant’s termination of employment.
 

(c)            The provisions of this Paragraph, and not the provisions of Paragraph 15 or 16, shall apply to a Participant who subsequently becomes
Disabled or dies after the termination of employment, director status or consultancy; provided, however, in the case of a Participant’s Disability or death
within three months after the termination of employment, director status or consultancy, the Participant or the Participant’s Survivors may exercise the
Option within one year after the date of the Participant’s termination of service, but in no event after the date of expiration of the term of the Option.
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(d)            Notwithstanding anything herein to the contrary, if subsequent to a Participant’s termination of employment, termination of director

status or termination of consultancy, but prior to the exercise of an Option, the Administrator determines that, either prior or subsequent to the Participant’s
termination, the Participant engaged in conduct which would constitute Cause, then such Participant shall forthwith cease to have any right to exercise any
Option.
 

(e)            A Participant to whom an Option has been granted under the Plan who is absent from the Company or an Affiliate because of temporary
disability (any disability other than a Disability as defined in Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the
period of any such absence, be deemed, by virtue of such absence alone, to have terminated such Participant’s employment, director status or consultancy
with the Company or with an Affiliate, except as the Administrator may otherwise expressly provide; provided, however, that, for ISOs, any leave of
absence granted by the Administrator of greater than three months, unless pursuant to a contract or statute that guarantees the right to reemployment, shall
cause such ISO to become a Non-Qualified Option on the date that is six months following the commencement of such leave of absence.
 

(f)             Except as required by law or as set forth in a Participant’s Option Agreement, Options granted under the Plan shall not be affected by
any change of a Participant’s status within or among the Company and any Affiliates, so long as the Participant continues to be an Employee, director or
Consultant of the Company or any Affiliate.
 

(g)            Except as otherwise set forth in a Participant’s Option Agreement, if a Participant ceases to be an Employee, director or Consultant of
the Company or any Affiliate but upon cessation of such services immediately becomes an Employee, director or Consultant of a 4Catalyzer Company, the
Options granted under the Plan shall cease vesting in accordance with the Participant’s Option Agreement but shall remain exercisable until the earlier of
(i) three months from the date when the Participant is no longer providing services as an Employee, director or Consultant to any 4Catalyzer Company for
any reason other than for Cause, death, or Disability, (ii) three months from the date when the company to which the Participant is providing services as an
Employee, director or Consultant is no longer a 4Catalyzer Company, (ii) one year from the date of the Participant’s death or Disability; (iii) immediately
upon notification by a 4Catalyzer Company that the Participant is being terminated by a 4Catalyzer Company for Cause, (iv) the expiration date of the
Option as set forth in the Participant’s Option Agreement, or (v) the termination of the Option in accordance with Paragraph 24 below.
 
14. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Option Agreement, the following rules apply if the Participant’s service (whether as an Employee,
director or Consultant) with the Company or an Affiliate is terminated for Cause prior to the time that all of his or her outstanding Options have been
exercised:
 

(a)            All outstanding and unexercised Options as of the time the Participant is notified his or her service is terminated for Cause will
immediately be forfeited.
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(b)            Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service but prior
to the exercise of an Option, that either prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute
Cause, then the right to exercise any Option is forfeited.
 
15. EFFECT ON OPTIONS OF TERMINATION OF SERVICE FOR DISABILITY.
 

Except as otherwise provided in a Participant’s Option Agreement:
 

(a)            A Participant who ceases to be an Employee, director or Consultant of the Company or of an Affiliate by reason of Disability may
exercise any Option granted to such Participant:
 

(i)            To the extent that the Option has become exercisable but has not been exercised on the date of the Participant’s termination of
service due to Disability; and
 

(ii)           In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the
Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting date had the Participant
not become Disabled. The proration shall be based upon the number of days accrued in the current vesting period prior to the date of the Participant’s
termination of service due to Disability.
 

(b)            A Disabled Participant may exercise the Option only within the period ending one year after the date of the Participant’s termination of
service due to Disability, notwithstanding that the Participant might have been able to exercise the Option as to some or all of the Shares on a later date if
the Participant had not been terminated due to Disability and had continued to be an Employee, director or Consultant or, if earlier, within the originally
prescribed term of the Option. Notwithstanding the terms of any Option Agreement, any California Participant may exercise such Participant’s rights
thereunder for at least six months from the date of termination of service due to Disability but in no event later than the originally prescribed term of the
Option.
 

(c)            The Administrator shall make the determination both of whether Disability has occurred and the date of its occurrence (unless a
procedure for such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used
for such determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which
examination shall be paid for by the Company.
 
16. EFFECT ON OPTIONS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Option Agreement:
 

(a)            In the event of the death of a Participant while the Participant is an Employee, director or Consultant of the Company or of an Affiliate,
such Option may be exercised by the Participant’s Survivors:
 

(i)            To the extent that the Option has become exercisable but has not been exercised on the date of death; and
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(ii)           In the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any

additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be based upon the number of
days accrued in the current vesting period prior to the Participant’s date of death.
 

(b)            If the Participant’s Survivors wish to exercise the Option, they must take all necessary steps to exercise the Option within one year after
the date of death of such Participant, notwithstanding that the decedent might have been able to exercise the Option as to some or all of the Shares on a later
date if he or she had not died and had continued to be an Employee, director or Consultant or, if earlier, within the originally prescribed term of the Option.
Notwithstanding the terms of any Option Agreement, any California Participant’s Survivor shall be allowed to take all necessary steps to exercise the
Option for at least six months from the date of death of such California Participant, but in no event later than the originally prescribed term of the Option.
 
17. EFFECT OF TERMINATION OF SERVICE ON UNACCEPTED STOCK GRANTS AND STOCK-BASED AWARDS.
 

In the event of a termination of service (whether as an Employee, director or Consultant) with the Company or an Affiliate for any reason before
the Participant has accepted a Stock Grant or a Stock-Based Award and paid the purchase price, if required, at the time, such grant shall terminate.
 

For purposes of this Paragraph 17 and Paragraph 18 below, a Participant to whom a Stock Grant or Stock-Based Award has been issued under the
Plan who is absent from work with the Company or with an Affiliate because of temporary disability (any disability other than a Disability as defined in
Paragraph 1 hereof), or who is on leave of absence for any purpose, shall not, during the period of any such absence, be deemed, by virtue of such absence
alone, to have terminated such Participant’s employment, director status or consultancy with the Company or with an Affiliate, except as the Administrator
may otherwise expressly provide.
 

In addition, for purposes of this Paragraph 17 and Paragraph 18 below, any change of employment or other service within or among the Company
and any Affiliates shall not be treated as a termination of employment, director status or consultancy so long as the Participant continues to be an
Employee, director or Consultant of the Company or any Affiliate.
 
18. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE OTHER THAN FOR CAUSE, DEATH

OR DISABILITY.
 

Except as otherwise provided in a Participant’s Agreement, in the event of a termination of service (whether as an Employee, director or
Consultant), other than termination for Cause, death or Disability, for which events there are special rules in Paragraphs 19, 20, and 21, respectively, before
all forfeiture provisions or Company rights of repurchase shall have lapsed, then the Company shall have the right to cancel or repurchase that number of
Shares subject to a Stock Grant or Stock-Based Award as to which the Company’s forfeiture or repurchase rights have not lapsed.
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19. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR CAUSE.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply if the Participant’s service (whether as an Employee, director
or Consultant) with the Company or an Affiliate is terminated for Cause:
 

(a)            All Shares subject to any Stock Grant or Stock-Based Award whether or not then subject to forfeiture or repurchase shall be
immediately subject to repurchase by the Company at the lesser of Fair Market Value or the purchase price, thereof.
 

(b)            Cause is not limited to events which have occurred prior to a Participant’s termination of service, nor is it necessary that the
Administrator’s finding of Cause occur prior to termination. If the Administrator determines, subsequent to a Participant’s termination of service, that either
prior or subsequent to the Participant’s termination the Participant engaged in conduct which would constitute Cause, then all Shares subject to any Stock
Grant or Stock-Based Award that remained subject to forfeiture provisions or as to which the Company had a repurchase right on the date of termination
shall be immediately forfeited to the Company.
 
20. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF TERMINATION OF SERVICE FOR DISABILITY.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply if a Participant ceases to be an Employee, director or
Consultant of the Company or of an Affiliate by reason of Disability: to the extent the forfeiture provisions or the Company’s rights of repurchase have not
lapsed on the date of Disability, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of Disability as would have lapsed had the Participant not become Disabled. The proration shall be based upon the number of days accrued prior to
the date of Disability.
 

The Administrator shall make the determination both as to whether Disability has occurred and the date of its occurrence (unless a procedure for
such determination is set forth in another agreement between the Company and such Participant, in which case such procedure shall be used for such
determination). If requested, the Participant shall be examined by a physician selected or approved by the Administrator, the cost of which examination
shall be paid for by the Company.
 
21. EFFECT ON STOCK GRANTS AND STOCK-BASED AWARDS OF DEATH WHILE AN EMPLOYEE, DIRECTOR OR CONSULTANT.
 

Except as otherwise provided in a Participant’s Agreement, the following rules apply in the event of the death of a Participant while the Participant
is an Employee, director or Consultant of the Company or of an Affiliate: to the extent the forfeiture provisions or the Company’s rights of repurchase have
not lapsed on the date of death, they shall be exercisable; provided, however, that in the event such forfeiture provisions or rights of repurchase lapse
periodically, such provisions or rights shall lapse to the extent of a pro rata portion of the Shares subject to such Stock Grant or Stock-Based Award through
the date of death as would have lapsed had the Participant not died. The proration shall be based upon the number of days accrued prior to the Participant’s
date of death.
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22. PURCHASE FOR INVESTMENT.
 

Unless the offering and sale of the Shares shall have been effectively registered under the Securities Act, the Company shall be under no
obligation to issue Shares under the Plan unless and until the following conditions have been fulfilled:
 

(a)            The person who receives a Stock Right shall warrant to the Company, prior to the receipt of Shares, that such person is acquiring such
Shares for his or her own account, for investment, and not with a view to, or for sale in connection with, the distribution of any such Shares, in which event
the person acquiring such Shares shall be bound by the provisions of the following legend (or a legend in substantially similar form) which shall be
endorsed upon the certificate evidencing the Shares issued pursuant to such exercise or such grant:
 

“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any
person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the
Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption
from registration under such Act is then available, and (2) there shall have been compliance with all applicable state securities laws.”

 
(b)            At the discretion of the Administrator, the Company shall have received an opinion of its counsel that the Shares may be issued in

compliance with the Securities Act without registration thereunder.
 
23. DISSOLUTION OR LIQUIDATION OF THE COMPANY.
 

Upon the dissolution or liquidation of the Company, all Options granted under this Plan which as of such date shall not have been exercised and all
Stock Grants and Stock-Based Awards which have not been accepted, to the extent required under the applicable Agreement, will terminate and become
null and void; provided, however, that if the rights of a Participant or a Participant’s Survivors have not otherwise terminated and expired, the Participant or
the Participant’s Survivors will have the right immediately prior to such dissolution or liquidation to exercise or accept any Stock Right to the extent that
the Stock Right is exercisable or subject to acceptance as of the date immediately prior to such dissolution or liquidation. Upon the dissolution or
liquidation of the Company, any outstanding Stock-Based Awards shall immediately terminate unless otherwise determined by the Administrator or
specifically provided in the applicable Agreement.
 
24. ADJUSTMENTS.
 

Upon the occurrence of any of the following events, a Participant’s rights with respect to any Stock Right granted to such Participant hereunder
shall be adjusted as hereinafter provided, unless otherwise specifically provided in a Participant’s Agreement:
 

(a)            Stock Dividends and Stock Splits. If (i) the shares of Common Stock shall be subdivided or combined into a greater or smaller number
of shares or if the Company shall issue any shares of Common Stock as a stock dividend on its outstanding Common Stock, or (ii) additional shares or new
or different shares or other securities of the Company or other non-cash assets are distributed with respect to such shares of Common Stock, each Stock
Right and the number of shares of Common Stock deliverable thereunder shall be appropriately increased or decreased proportionately, and appropriate
adjustments shall be made including, in the exercise, base or purchase price per share, to reflect such events. The number of Shares subject to the
limitations in Paragraphs 3 and 4 shall also be proportionately adjusted upon the occurrence of such events.
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(b)            Corporate Transactions. If the Company is to be consolidated with or acquired by another entity in a merger, consolidation, sale of all or

substantially all of the Company’s assets or the acquisition of all of the outstanding voting stock of the Company in a single transaction or a series of
related transactions by a single entity other than a transaction to merely change the state of incorporation (a “Corporate Transaction”), the Administrator or
the board of directors of any entity assuming the obligations of the Company hereunder (the “Successor Board”), shall, as to outstanding Options, either
(i) make appropriate provision for the continuation of such Options by substituting on an equitable basis for the Shares then subject to such Options either
the consideration payable with respect to the outstanding shares of Common Stock in connection with the Corporate Transaction or securities of any
successor or acquiring entity; or (ii) upon written notice to the Participants, provide that such Options must be exercised (either (A) to the extent then
exercisable or, (B) at the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph),
within a specified number of days of the date of such notice, at the end of which period such Options which have not been exercised shall terminate; or
(iii) terminate such Options in exchange for payment of an amount equal to the consideration payable upon consummation of such Corporate Transaction to
a holder of the number of shares of Common Stock into which such Option would have been exercisable (either (A) to the extent then exercisable or, (B) at
the discretion of the Administrator, any such Options being made partially or fully exercisable for purposes of this Subparagraph) less the aggregate
exercise price thereof. For purposes of determining the payments to be made pursuant to Subclause (iii) above, in the case of a Corporate Transaction the
consideration for which, in whole or in part, is other than cash, the consideration other than cash shall be valued at the fair value thereof as determined in
good faith by the Board of Directors.
 

With respect to outstanding Stock Grants or Stock-Based Awards, the Administrator or the Successor Board, shall make appropriate provision for
the continuation of such Stock Grants or Stock-Based Awards on the same terms and conditions by substituting on an equitable basis for the Shares then
subject to such Stock Grants or Stock-Based Awards either the consideration payable with respect to the outstanding Shares of Common Stock in
connection with the Corporate Transaction or securities of any successor or acquiring entity. In lieu of the foregoing, in connection with any Corporate
Transaction, the Administrator may provide that each outstanding Stock Grant or Stock-Based Award shall be terminated in exchange for payment of an
amount equal to the consideration payable upon consummation of such Corporate Transaction to a holder of the number of shares of Common Stock
comprising such Stock Grant (to the extent such Stock Grant or Stock-Based Award is no longer subject to any forfeiture or repurchase rights then in effect
or, at the discretion of the Administrator, all forfeiture and repurchase rights being waived upon such Corporate Transaction). For purposes of determining
such payments, in the case of a Corporate Transaction the consideration for which, in whole or in part, is other than cash, the consideration other than cash
shall be valued at the fair value thereof as determined in good faith by the Board of Directors.
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In taking any of the actions permitted under this Paragraph 24(b), the Administrator shall not be obligated by the Plan to treat all Stock Rights, all

Stock Rights held by a Participant, or all Stock Rights of the same type, identically.
 

(c)            Recapitalization or Reorganization. In the event of a recapitalization or reorganization of the Company other than a Corporate
Transaction pursuant to which securities of the Company or of another corporation are issued with respect to the outstanding shares of Common Stock, a
Participant upon exercising an Option or accepting a Stock Grant after the recapitalization or reorganization shall be entitled to receive for the price paid
upon such exercise or acceptance if any, the number of replacement securities which would have been received if such Option had been exercised or Stock
Grant accepted prior to such recapitalization or reorganization.
 

(d)            Adjustments to Stock-Based Awards. Upon the happening of any of the events described in Subparagraphs (a), (b) or (c) above, any
outstanding Stock-Based Award shall be appropriately adjusted to reflect the events described in such Subparagraphs. The Administrator or the Successor
Board shall determine the specific adjustments to be made under this Paragraph 24, including, but not limited to the effect of any, Corporate Transaction
and, subject to Paragraph 4, its determination shall be conclusive.
 

(e)            Modification of Options. Notwithstanding the foregoing, any adjustments made pursuant to Subparagraph (a), (b) or (c) above with
respect to Options shall be made only after the Administrator determines whether such adjustments would (i) constitute a “modification” of any ISOs (as
that term is defined in Section 424(h) of the Code) or (ii) cause any adverse tax consequences for the holders of Options, including, but not limited to,
pursuant to Section 409A of the Code. If the Administrator determines that such adjustments made with respect to Options would constitute a modification
or other adverse tax consequence, it may in its discretion refrain from making such adjustments, unless the holder of an Option specifically agrees in
writing that such adjustment be made and such writing indicates that the holder has full knowledge of the consequences of such “modification” on his or
her income tax treatment with respect to the Option. This paragraph shall not apply to the acceleration of the vesting of any ISO that would cause any
portion of the ISO to violate the annual vesting limitation contained in Section 422(d) of the Code, as described in Paragraph 6(b)(iv).
 
25. ISSUANCES OF SECURITIES.
 

Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of
any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares subject to Stock Rights. Except as
expressly provided herein, no adjustments shall be made for dividends paid in cash or in property (including without limitation, securities) of the Company
prior to any issuance of Shares pursuant to a Stock Right.
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26. FRACTIONAL SHARES.
 

No fractional shares shall be issued under the Plan and the person exercising a Stock Right shall receive from the Company cash in lieu of such
fractional shares equal to the Fair Market Value thereof.
 
27. CONVERSION OF ISOS INTO NON-QUALIFIED OPTIONS; TERMINATION OF ISOS.
 

The Administrator, at the written request of any Participant, may in its discretion take such actions as may be necessary to convert such
Participant’s ISOs (or any portions thereof) that have not been exercised on the date of conversion into Non-Qualified Options at any time prior to the
expiration of such ISOs, regardless of whether the Participant is an Employee of the Company or an Affiliate at the time of such conversion. At the time of
such conversion, the Administrator (with the consent of the Participant) may impose such conditions on the exercise of the resulting Non-Qualified Options
as the Administrator in its discretion may determine, provided that such conditions shall not be inconsistent with this Plan. Nothing in the Plan shall be
deemed to give any Participant the right to have such Participant’s ISOs converted into Non-Qualified Options, and no such conversion shall occur until
and unless the Administrator takes appropriate action. The Administrator, with the consent of the Participant, may also terminate any portion of any ISO
that has not been exercised at the time of such conversion.
 
28. WITHHOLDING.
 

In the event that any federal, state, or local income taxes, employment taxes, Federal Insurance Contributions Act withholdings or other amounts
are required by applicable law or governmental regulation to be withheld from the Participant’s salary, wages or other remuneration in connection with the
issuance of a Stock Right or Shares under the Plan or for any other reason required by law, the Company may withhold from the Participant’s
compensation, if any, or may require that the Participant advance in cash to the Company, or to any Affiliate of the Company which employs or employed
the Participant, the statutory minimum amount of such withholdings unless a different withholding arrangement, including the use of shares of the
Company’s Common Stock or a promissory note, is authorized by the Administrator (and permitted by law). For purposes hereof, the fair market value of
the shares withheld for purposes of payroll withholding shall be determined in the manner set forth under the definition of Fair Market Value provided in
Paragraph 1 above, as of the most recent practicable date prior to the date of exercise. If the Fair Market Value of the shares withheld is less than the
amount of payroll withholdings required, the Participant may be required to advance the difference in cash to the Company or the Affiliate employer. The
Administrator in its discretion may condition the exercise of an Option for less than the then Fair Market Value on the Participant’s payment of such
additional withholding.
 
29. NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION.
 

Each Employee who receives an ISO shall notify the Company in writing immediately after the Employee makes a Disqualifying Disposition of
any Shares acquired pursuant to the exercise of an ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any disposition
(including any sale or gift) of such Shares before the later of (a) two years after the date the Employee was granted the ISO, or (b) one year after the date
the Employee acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Employee has died before such
Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
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30. TERMINATION OF THE PLAN.
 

The Plan will terminate on May 4, 2031, the date which is ten years from the earlier of the date of its adoption by the Board of Directors and the
date of its approval by the shareholders of the Company. The Plan may be terminated at an earlier date by vote of the shareholders or the Board of Directors
of the Company; provided, however, that any such earlier termination shall not affect any Agreements executed prior to the effective date of such
termination. Termination of the Plan shall not affect any Stock Rights theretofore granted.
 
31. AMENDMENT OF THE PLAN AND AGREEMENTS.
 

The Plan may be amended by the shareholders of the Company. The Plan may also be amended by the Administrator, including, without
limitation, to the extent necessary to qualify any or all outstanding Stock Rights granted under the Plan or Stock Rights to be granted under the Plan for
favorable federal income tax treatment as may be afforded ISOs under Section 422 of the Code (including deferral of taxation upon exercise), and to the
extent necessary to qualify the Shares issuable under the Plan for listing on any national securities exchange or quotation in any national automated
quotation system of securities dealers. Any amendment approved by the Administrator which the Administrator determines is of a scope that requires
shareholder approval shall be subject to obtaining such shareholder approval. Any modification or amendment of the Plan shall not, without the consent of
a Participant, adversely affect such Participant’s rights under a Stock Right previously granted to such Participant, unless such amendment is required by
applicable law or necessary to preserve the economic value of such Stock Right. With the consent of the Participant affected, the Administrator may amend
outstanding Agreements in a manner which may be adverse to the Participant but which is not inconsistent with the Plan. In the discretion of the
Administrator, outstanding Agreements may be amended by the Administrator in a manner which is not adverse to the Participant. Nothing in this
Paragraph 31 shall limit the Administrator’s authority to take any action permitted pursuant to Paragraph 24.
 
32. EMPLOYMENT OR OTHER RELATIONSHIP.
 

Nothing in this Plan or any Agreement shall be deemed to prevent the Company or an Affiliate from terminating the employment, consultancy or
director status of a Participant, nor to prevent a Participant from terminating his or her own employment, consultancy or director status or to give any
Participant a right to be retained in employment or other service by the Company or any Affiliate for any period of time.
 
33. GOVERNING LAW.
 

This Plan shall be construed and enforced in accordance with the law of the State of Delaware.
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Exhibit 10.22.2

 
 Option No.
 

LIMINAL SCIENCES, INC.
 

Stock Option Grant Notice
 

Stock Option Grant under the Company’s
2021 Employee, Director and Consultant Equity Incentive Plan

 
1. Name and Address of Participant:  
  
  
 
2. Date of Option Grant:  
 
3. Type of Grant:  
 
4. Maximum Number of Shares for which this Option is exercisable:  
 
5. Exercise (purchase) price per share:  
 
6. Option Expiration Date:  
 
7. Vesting Start Date:  
 
8. Vesting Schedule: This Option shall become exercisable (and the Shares issued upon exercise

shall be vested) as follows provided the Participant is an Employee, director
or Consultant of the Company or of an Affiliate on the applicable vesting
date:

 
[Insert Vesting Schedule - sample below]

 
[On the first anniversary of the Vesting Start Date      up to __________ Shares
  
[Every month thereafter on the last day of the month until [________]      an additional _________ Shares
 

The foregoing rights are cumulative and are subject to the other terms and conditions of this Agreement and the Plan.
 

The Company and the Participant acknowledge receipt of this Stock Option Grant Notice and agree to the terms of the Stock Option Agreement
attached hereto and incorporated by reference herein, the Company’s 2021 Employee, Director and Consultant Equity Incentive Plan and the terms of this
Option Grant as set forth above.
 

 



 

 
 LIMINAL SCIENCES, INC.
  
 By:  
  Name:  
  Title:  
   
   
 Participant
 

 



 
 
 

LIMINAL SCIENCES, INC.
 

STOCK OPTION AGREEMENT - INCORPORATED TERMS AND CONDITIONS
 

AGREEMENT (this “Agreement”) made as of the date of grant set forth in the Stock Option Grant Notice by and between Liminal Sciences, Inc.
(the “Company”), a Delaware corporation, and the individual whose name appears on the Stock Option Grant Notice (the “Participant”).
 

WHEREAS, the Company desires to grant to the Participant an Option to purchase shares of its common stock, $0.0001 par value per share (the
“Shares”), under and for the purposes set forth in the Company’s 2021 Employee, Director and Consultant Equity Incentive Plan (the “Plan”);
 

WHEREAS, the Company and the Participant understand and agree that any terms used and not defined herein have the same meanings as in the
Plan; and
 

WHEREAS, the Company and the Participant each intend that the Option granted herein shall be of the type set forth in the Stock Option Grant
Notice.
 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the parties
hereto agree as follows:
 

1.            GRANT OF OPTION. The Company hereby grants to the Participant the right and option to purchase all or any part of an aggregate of
the number of Shares set forth in the Stock Option Grant Notice, on the terms and conditions and subject to all the limitations set forth herein, under United
States securities and tax laws, and in the Plan, which is incorporated herein by reference. The Participant acknowledges receipt of a copy of the Plan.
 

2.            EXERCISE PRICE. The exercise price of the Shares covered by the Option shall be the amount per Share set forth in the Stock Option
Grant Notice, subject to adjustment, as provided in the Plan, in the event of a stock split, reverse stock split or other events affecting the holders of Shares
after the date hereof (the “Exercise Price”). Payment shall be made in accordance with Paragraph 9 of the Plan.
 

3.            EXERCISABILITY OF OPTION. Subject to the terms and conditions set forth in this Agreement and the Plan, the Option granted
hereby shall become vested and exercisable as set forth in the Stock Option Grant Notice and is subject to the other terms and conditions of this Agreement
and the Plan.
 

4.            TERM OF OPTION. This Option shall terminate on the Option Expiration Date as specified in the Stock Option Grant Notice and, if this
Option is designated in the Stock Option Grant Notice as an ISO and the Participant owns as of the date hereof more than 10% of the total combined voting
power of all classes of capital stock of the Company or an Affiliate, such date may not be more than five years from the date of this Agreement, but shall be
subject to earlier termination as provided herein or in the Plan.
 

 



 

 
If the Participant ceases to be an Employee, director or Consultant of the Company or of an Affiliate for any reason other than the death

or Disability of the Participant, or termination of the Participant for Cause (the “Termination Date”), the Option to the extent then vested and exercisable
pursuant to Section 3 hereof as of the Termination Date, and not previously terminated in accordance with this Agreement, may be exercised within three
months after the Termination Date, or on or prior to the Option Expiration Date as specified in the Stock Option Grant Notice, whichever is earlier, but may
not be exercised thereafter except as set forth below. In such event, the unvested portion of the Option shall not be exercisable and shall expire and be
cancelled on the Termination Date.
 

If this Option is designated in the Stock Option Grant Notice as an ISO and the Participant ceases to be an Employee of the Company or
of an Affiliate but continues after termination of employment to provide service to the Company or an Affiliate as a director or Consultant, this Option shall
continue to vest in accordance with Section 3 above as if this Option had not terminated until the Participant is no longer providing services to the
Company. In such case, this Option shall automatically convert and be deemed a Non-Qualified Option as of the date that is three months from termination
of the Participant’s employment and this Option shall continue on the same terms and conditions set forth herein until such Participant is no longer
providing service to the Company or an Affiliate.
 

Notwithstanding the foregoing, in the event of the Participant’s death within three months after the Termination Date, the Participant’s
Survivors, as the case may be, may exercise the Option within one year after the Termination Date, but in no event after the Option Expiration Date as
specified in the Stock Option Grant Notice.
 

In the event the Participant’s service is terminated by the Company or an Affiliate for Cause, the Participant’s right to exercise any
unexercised portion of this Option even if vested shall cease immediately as of the time the Participant is notified his or her service is terminated for Cause,
and this Option shall thereupon terminate. Notwithstanding anything herein to the contrary, if subsequent to the Participant’s termination, but prior to the
exercise of the Option, the Administrator determines that, either prior or subsequent to the Participant’s termination, the Participant engaged in conduct
which would constitute Cause, then the Participant shall immediately cease to have any right to exercise the Option and this Option shall thereupon
terminate.
 

In the event of the termination of the Participant due to Disability, as determined in accordance with the Plan, the Option shall be
exercisable within one year after such termination or, if earlier, on or prior to the Option Expiration Date as specified in the Stock Option Grant Notice. In
such event, the Option shall be exercisable:
 

(a) to the extent that the Option has become exercisable but has not been exercised as of the date of the Participant’s termination of
service due to Disability; and

 
(b) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of the

Participant’s termination of service due to Disability of any additional vesting rights that would have accrued on the next vesting
date had the Participant not become Disabled. The proration shall be based upon the number of days accrued in the current
vesting period prior to the date of the Participant’s termination of service due to Disability.
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In the event of the death of the Participant while an Employee, director or Consultant of the Company or of an Affiliate, the Option shall

be exercisable by the Participant’s Survivors within one year after the date of death of the Participant or, if earlier, on or prior to the Option Expiration Date
as specified in the Stock Option Grant Notice. In such event, the Option shall be exercisable:
 

(x) to the extent that the Option has become exercisable but has not been exercised as of the date of death; and
 

(y) in the event rights to exercise the Option accrue periodically, to the extent of a pro rata portion through the date of death of any
additional vesting rights that would have accrued on the next vesting date had the Participant not died. The proration shall be
based upon the number of days accrued in the current vesting period prior to the Participant’s date of death.

 
5.            METHOD OF EXERCISING OPTION. Subject to the terms and conditions of this Agreement, the Option may be exercised by written

notice to the Company or its designee, in substantially the form of Exhibit A attached hereto (or in such other form acceptable to the Company, which may
include electronic notice). Such notice shall state the number of Shares with respect to which the Option is being exercised and shall be signed by the
person exercising the Option (which signature may be provided electronically in a form acceptable to the Company). Payment of the Exercise Price for
such Shares shall be made in accordance with Paragraph 9 of the Plan. The Company shall deliver such Shares as soon as practicable after the notice shall
be received, provided, however, that the Company may delay issuance of such Shares until completion of any action or obtaining of any consent, which the
Company deems necessary under any applicable law (including, without limitation, state securities or “blue sky” laws). The Shares as to which the Option
shall have been so exercised shall be registered in the Company’s share register in the name of the person so exercising the Option (or, if the Option shall
be exercised by the Participant and if the Participant shall so request in the notice exercising the Option, shall be registered in the Company’s share register
in the name of the Participant and another person jointly, with right of survivorship) and shall be delivered as provided above to or upon the written order of
the person exercising the Option. In the event the Option shall be exercised, pursuant to Section 4 hereof, by any person other than the Participant, such
notice shall be accompanied by appropriate proof of the right of such person to exercise the Option. All Shares that shall be purchased upon the exercise of
the Option as provided herein shall be fully paid and nonassessable.
 

6.            PARTIAL EXERCISE. Exercise of this Option to the extent above stated may be made in part at any time and from time to time within
the above limits, except that no fractional share shall be issued pursuant to this Option.
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7.            NON-ASSIGNABILITY. The Option shall not be transferable by the Participant otherwise than by will or by the laws of descent and

distribution. For California Participants, the Option shall not be transferable other than by will, by the laws of descent and distribution, to a revocable trust
or as permitted by Rule 701 of the Securities Act of 1933. If this Option is a Non-Qualified Option then it may also be transferred pursuant to a qualified
domestic relations order as defined by the Code or Title I of the Employee Retirement Income Security Act or the rules thereunder and the Participant, with
the approval of the Administrator, may transfer the Option for no consideration to or for the benefit of the Participant’s Immediate Family (including,
without limitation, to a trust for the benefit of the Participant’s Immediate Family or to a partnership or limited liability company for one or more members
of the Participant’s Immediate Family), subject to such limits as the Administrator may establish, and the transferee shall remain subject to all the terms and
conditions applicable to the Option prior to such transfer and each such transferee shall so acknowledge in writing as a condition precedent to the
effectiveness of such transfer. The term “Immediate Family” shall mean the Participant’s spouse, former spouse, parents, children, stepchildren, adoptive
relationships, sisters, brothers, nieces, nephews and grandchildren (and, for this purpose, shall also include the Participant). Except as provided above in
this paragraph, the Option shall be exercisable, during the Participant’s lifetime, only by the Participant (or, in the event of legal incapacity or
incompetency, by the Participant’s guardian or representative) and shall not be assigned, pledged or hypothecated in any way (whether by operation of law
or otherwise) and shall not be subject to execution, attachment or similar process. Any attempted transfer, assignment, pledge, hypothecation or other
disposition of the Option or of any rights granted hereunder contrary to the provisions of this Section 7, or the levy of any attachment or similar process
upon the Option shall be null and void.
 

8.            NO RIGHTS AS STOCKHOLDER UNTIL EXERCISE. The Participant shall have no rights as a stockholder with respect to Shares
subject to this Agreement until registration of the Shares in the Company’s share register in the name of the Participant. Except as is expressly provided in
the Plan with respect to certain changes in the capitalization of the Company, no adjustment shall be made for dividends or similar rights for which the
record date is prior to the date of such registration.
 

9.            ADJUSTMENTS. The Plan contains provisions covering the treatment of Options in a number of contingencies such as stock splits and
mergers. Provisions in the Plan for adjustment with respect to stock subject to Options and the related provisions with respect to successors to the business
of the Company are hereby made applicable hereunder and are incorporated herein by reference.
 

10.            TAXES. The Participant acknowledges and agrees that (i) any income or other taxes due from the Participant with respect to this Option
or the Shares issuable upon exercise of this Option shall be the Participant’s responsibility; (ii) the Participant was free to use professional advisors of his or
her choice in connection with this Agreement, has received advice from his or her professional advisors in connection with this Agreement, understands its
meaning and import, and is entering into this Agreement freely and without coercion or duress; (iii) the Participant has not received and is not relying upon
any advice, representations or assurances made by or on behalf of the Company or any Affiliate or any Employee of or counsel to the Company or any
Affiliate regarding any tax or other effects or implications of the Option, the Shares or other matters contemplated by this Agreement and (iv) neither the
Administrator, the Company, its Affiliates, nor any of its officers or directors, shall be held liable for any applicable costs, taxes, or penalties associated
with the Option if, in fact, the Internal Revenue Service were to determine that the Option constitutes deferred compensation under Section 409A of the
Code.
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If this Option is designated in the Stock Option Grant Notice as a Non-Qualified Option or if the Option is an ISO and is converted into a

Non-Qualified Option and such Non-Qualified Option is exercised, the Participant agrees that the Company may withhold from the Participant’s
remuneration, if any, the minimum statutory amount of federal, state and local withholding taxes attributable to such amount that is considered
compensation includable in such person’s gross income. At the Company’s discretion, the amount required to be withheld may be withheld in cash from
such remuneration, or in kind from the Shares otherwise deliverable to the Participant on exercise of the Option. The Participant further agrees that, if the
Company does not withhold an amount from the Participant’s remuneration sufficient to satisfy the Company’s income tax withholding obligation, the
Participant will reimburse the Company on demand, in cash, for the amount under-withheld.
 

11.            PURCHASE FOR INVESTMENT. Unless the offering and sale of the Shares to be issued upon the particular exercise of the Option
shall have been effectively registered under the Securities Act of 1933, as now in force or hereafter amended (the “1933 Act”), the Company shall be under
no obligation to issue the Shares covered by such exercise unless the Company has determined that such exercise and issuance would be exempt from the
registration requirements of the 1933 Act and until the following conditions have been fulfilled:
 

11.1            The person(s) who exercise the Option shall warrant to the Company, at the time of such exercise, that such person(s) are
acquiring such Shares for their own respective accounts, for investment, and not with a view to, or for sale in connection with, the distribution of any such
Shares, in which event the person(s) acquiring such Shares shall be bound by the provisions of the following legend which shall be endorsed upon any
certificate(s) evidencing the Shares issued pursuant to such exercise:
 

“The shares represented by this certificate have been taken for investment and they may not be sold or otherwise transferred by any
person, including a pledgee, unless (1) either (a) a Registration Statement with respect to such shares shall be effective under the
Securities Act of 1933, as amended, or (b) the Company shall have received an opinion of counsel satisfactory to it that an exemption
from registration under such Act is then available, and (2) there shall have been compliance with all applicable state securities laws.”

 
11.2            If the Company so requires, the Company shall have received an opinion of its counsel that the Shares may be issued upon

such particular exercise in compliance with the 1933 Act without registration thereunder. Without limiting the generality of the foregoing, the Company
may delay issuance of the Shares until completion of any action or obtaining of any consent, which the Company deems necessary under any applicable
law (including without limitation state securities or “blue sky” laws).
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12.            RESTRICTIONS ON TRANSFER OF SHARES.

 
12.1            The Shares acquired by the Participant pursuant to the exercise of the Option granted hereby shall not be transferred by the

Participant except as permitted herein. If the Participant becomes a party to a stockholders’ agreement and the terms of this Agreement and such
stockholders’ agreement conflict, the terms contained in such stockholders’ agreement shall govern and supersede any conflicting provision contained in
this Section 12.
 

12.2            In the event of the Participant’s termination of service for any reason, the Company shall have the option, but not the
obligation, to repurchase all or any part of the Shares issued pursuant to this Agreement (including, without limitation, Shares purchased after termination
of service, Disability or death in accordance with Section 4 hereof). In the event the Company does not, upon the termination of service of the Participant
(as described above), exercise its option pursuant to this Section 12.2, the restrictions set forth in the balance of this Agreement shall not thereby lapse, and
the Participant for himself or herself, his or her heirs, legatees, executors, administrators and other successors in interest, agrees that the Shares shall remain
subject to such restrictions. The following provisions shall apply to a repurchase under this Section 12.2:
 

(a) The per share repurchase price of the Shares to be sold to the Company upon exercise of its option under this Section 12.2 shall
be equal to the Fair Market Value of each such Share determined in accordance with the Plan as of the date of repurchase,
provided, however, in the event of a termination by the Company for Cause, the per share repurchase price of the Shares to be
sold to the Company upon exercise of its option under this Section 12.2 shall be equal to the lesser of the Exercise Price and the
Fair Market Value on the date of the repurchase.

 
(b) The Company’s option to repurchase the Participant’s Shares in the event of termination of service shall be valid for a period of

18 months commencing with the date of such termination of service.
 

(c) In the event the Company shall be entitled to and shall elect to exercise its option to repurchase the Participant’s Shares under
this Section 12.2, the Company shall notify the Participant, or in case of death, his or her Survivor, in writing of its intent to
repurchase the Shares. Such written notice may be mailed or sent by email by the Company up to and including the last day of
the time period provided for in Section 12.2(b) for exercise of the Company’s option to repurchase.

 
(d) The notice to the Participant shall specify the address at, and the time and date on, which payment of the repurchase price is to

be made (the “Closing”). The date specified shall not be less than ten days nor more than 60 days from the date of the mailing of
the notice, and the Participant or his or her successor in interest with respect to the Shares shall have no further rights as the
owner thereof from and after the date specified in the notice. At the Closing, the repurchase price shall be delivered to the
Participant or his or her successor in interest and the Shares being purchased, duly endorsed for transfer, shall, to the extent that
they are not then in the possession of the Company, be delivered to the Company by the Participant or his or her successor in
interest.
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12.3            It shall be a condition precedent to the validity of any sale or other transfer of any Shares by the Participant that the following

restrictions be complied with (except as otherwise provided in this Section 12):
 

(a) No Shares owned by the Participant may be sold, pledged or otherwise transferred (including by gift or devise) to any person or
entity, voluntarily, or by operation of law, except in accordance with the terms and conditions hereinafter set forth.

 
(b) Before selling or otherwise transferring all or part of the Shares, the Participant shall give written notice of such intention to the

Company, which notice shall include the name of the proposed transferee, the proposed purchase price per share, the terms of
payment of such purchase price and all other matters relating to such sale or transfer and shall be accompanied by a copy of the
binding written agreement of the proposed transferee to purchase the Shares of the Participant. Such notice shall constitute a
binding offer by the Participant to sell to the Company such number of the Shares then held by the Participant as are proposed to
be sold in the notice at the monetary price per share designated in such notice, payable on the terms offered to the Participant by
the proposed transferee (provided, however, that the Company shall not be required to meet any non-monetary terms of the
proposed transfer, including, without limitation, delivery of other securities in exchange for the Shares proposed to be sold). The
Company shall give written notice to the Participant as to whether such offer has been accepted in whole by the Company within
60 days after its receipt of written notice from the Participant. The Company may only accept such offer in whole and may not
accept such offer in part. Such acceptance notice shall fix a time, location and date for the Closing on such purchase (“Closing
Date”) which shall not be less than ten nor more than sixty days after the giving of the acceptance notice, provided, however, if
any of the Shares to be sold pursuant to this Section 12.3 have been held by the Participant for less than six months, then the
Closing Date may be extended by the Company until no more than ten days after such Shares have been held by the Participant
for six months if required under applicable accounting rules in effect at the time. The place for such Closing shall be at the
Company’s principal office. At such Closing, the Participant shall accept payment as set forth herein and shall deliver to the
Company in exchange therefor certificates for the number of Shares stated in the notice accompanied by duly executed
instruments of transfer.
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(c) If the Company shall fail to accept any such offer, the Participant shall be free to sell all, but not less than all, of the Shares set

forth in his or her notice to the designated transferee at the price and terms designated in the Participant’s notice, provided that
(i) such sale is consummated within six months after the giving of notice by the Participant to the Company as aforesaid, and
(ii) the transferee first agrees in writing to be bound by the provisions of this Section 12 so that such transferee (and all
subsequent transferees) shall thereafter only be permitted to sell or transfer the Shares in accordance with the terms hereof, and
the Company’s right of repurchase set forth in Section 12.2 above shall continue in accordance with its terms. After the
expiration of such six months, the provisions of this Section 12.3 shall again apply with respect to any proposed voluntary
transfer of the Participant’s Shares.

 
(d) The restrictions on transfer contained in this Section 12.3 shall not apply to (a) transfers by the Participant to his or her spouse or

children or to a trust for the benefit of his or her spouse or children, (b) transfers by the Participant to his or her guardian or
conservator, and (c) transfers by the Participant, in the event of his or her death, to his or her executor(s) or administrator(s) or to
trustee(s) under his or her will (collectively, “Permitted Transferees”); provided however, that in any such event the Shares so
transferred in the hands of each such Permitted Transferee shall remain subject to this Agreement, and each such Permitted
Transferee shall so acknowledge in writing as a condition precedent to the effectiveness of such transfer.

 
(e) The provisions of this Section 12.3 may be waived by the Company. Any such waiver may be unconditional or based upon such

conditions as the Company may impose.
 

12.4            In the event that the Participant or his or her successor in interest fails to deliver the Shares to be repurchased by the
Company under this Agreement, the Company may elect (a) to establish a segregated account in the amount of the repurchase price, such account to be
turned over to the Participant or his or her successor in interest upon delivery of such Shares, and (b) immediately to take such action as is appropriate to
transfer record title of such Shares from the Participant to the Company and to treat the Participant and such Shares in all respects as if delivery of such
Shares had been made as required by this Agreement. The Participant hereby irrevocably grants the Company a power of attorney which shall be coupled
with an interest for the purpose of effectuating the preceding sentence.
 

12.5            If the Company shall pay a stock dividend or declare a stock split on or with respect to any of its Common Stock, or
otherwise distribute securities of the Company to the holders of its Common Stock, the number of shares of stock or other securities of the Company issued
with respect to the shares then subject to the restrictions contained in this Agreement shall be added to the Shares subject to the Company’s rights to
repurchase pursuant to this Agreement. If the Company shall distribute to its stockholders shares of stock of another corporation or equity in another entity,
the shares of stock of such other corporation or equity in such other entity, distributed with respect to the Shares then subject to the restrictions contained in
this Agreement, shall be added to the Shares subject to the Company’s rights to repurchase pursuant to this Agreement.
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12.6            If the outstanding shares of Common Stock of the Company shall be subdivided into a greater number of shares or combined

into a smaller number of shares, or in the event of a reclassification of the outstanding shares of Common Stock of the Company, or if the Company shall
be a party to a merger, consolidation or capital reorganization, there shall be substituted for the Shares then subject to the restrictions contained in this
Agreement such amount and kind of securities as are issued in such subdivision, combination, reclassification, merger, consolidation or capital
reorganization in respect of the Shares subject immediately prior thereto to the Company’s rights to repurchase pursuant to this Agreement.
 

12.7            The Company shall not be required to transfer any Shares on its books which shall have been sold, assigned or otherwise
transferred in violation of this Agreement, or to treat as owner of such Shares, or to accord the right to vote as such owner or to pay dividends to, any
person or organization to which any such Shares shall have been so sold, assigned or otherwise transferred, in violation of this Agreement.
 

12.8            The provisions of Sections 12.1, 12.2 and 12.3 shall terminate upon the effective date of the registration of the Shares
pursuant to the Securities Exchange Act of 1934.
 

12.9            The Participant agrees that in the event that (i) the Company proposes to offer for sale to the public any of its equity securities
or (ii) the Company is a constituent party to a merger and the other party to the merger is either (A) a corporate entity, the securities of which are listed on a
public exchange or (B) a direct or indirect parent company or subsidiary of a corporate entity, the securities of which are listed on a public exchange, and
such Participant is requested by the Company to sign an agreement restricting the sale or other transfer of Shares, then the Participant will promptly sign
such agreement and will not transfer, whether in privately negotiated transactions or to the public in open market transactions or otherwise, any Shares or
other securities of the Company held by such Participant during such period as is determined by the Company, not to exceed 180 days following the closing
of the offering or the transaction, plus such additional period of time as may be required to comply with FINRA Rules or similar rules promulgated by
another regulatory authority (such period, the “Lock-Up Period”). Such agreement shall be in writing and in form and substance reasonably satisfactory to
the Company and pursuant to customary and prevailing terms and conditions. Notwithstanding whether the Participant has signed such an agreement, the
Company may impose stop-transfer instructions with respect to the Shares or other securities of the Company subject to the foregoing restrictions until the
end of the Lock-Up Period.
 

12.10            The Participant acknowledges and agrees that neither the Company, its shareholders nor its directors and officers, has any
duty or obligation to disclose to the Participant any material information regarding the business of the Company or affecting the value of the Shares before,
at the time of, or following a termination of the service of the Participant by the Company, including, without limitation, any information concerning plans
for the Company to make a public offering of its securities or to be acquired by or merged with or into another firm or entity.
 

12.11            All certificates representing the Shares to be issued to the Participant pursuant to this Agreement shall have endorsed
thereon a legend substantially as follows: “The shares represented by this certificate are subject to restrictions set forth in a Stock Option Agreement dated
______________, 202__ with this Company, a copy of which Agreement is available for inspection at the offices of the Company or will be made available
upon request.”
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13.            NO OBLIGATION TO MAINTAIN RELATIONSHIP. The Participant acknowledges that: (i) the Company is not by the Plan or this

Option obligated to continue the Participant as an Employee, director or Consultant of the Company or an Affiliate; (ii) the Plan is discretionary in nature
and may be suspended or terminated by the Company at any time; (iii) the grant of the Option is a one-time benefit which does not create any contractual or
other right to receive future grants of options, or benefits in lieu of options; (iv) all determinations with respect to any such future grants, including, but not
limited to, the times when options shall be granted, the number of shares subject to each option, the option price, and the time or times when each option
shall be exercisable, will be at the sole discretion of the Company; (v) the Participant’s participation in the Plan is voluntary; (vi) the value of the Option is
an extraordinary item of compensation which is outside the scope of the Participant’s employment or consulting contract, if any; and (vii) the Option is not
part of normal or expected compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-
service awards, pension or retirement benefits or similar payments.
 

14.            IF OPTION IS INTENDED TO BE AN ISO. If this Option is designated in the Stock Option Grant Notice as an ISO so that the
Participant (or the Participant’s Survivors) may qualify for the favorable tax treatment provided to holders of Options that meet the standards of
Section 422 of the Code then any provision of this Agreement or the Plan which conflicts with the Code so that this Option would not be deemed an ISO is
null and void and any ambiguities shall be resolved so that the Option qualifies as an ISO. The Participant should consult with the Participant’s own tax
advisors regarding the tax effects of the Option and the requirements necessary to obtain favorable tax treatment under Section 422 of the Code, including,
but not limited to, holding period requirements.
 

Notwithstanding the foregoing, to the extent that the Option is designated in the Stock Option Grant Notice as an ISO and is not deemed
to be an ISO pursuant to Section 422(d) of the Code because the aggregate Fair Market Value (determined as of the Date of Option Grant) of any of the
Shares with respect to which this ISO is granted becomes exercisable for the first time during any calendar year in excess of $100,000, the portion of the
Option representing such excess value shall be treated as a Non-Qualified Option and the Participant shall be deemed to have taxable income measured by
the difference between the then Fair Market Value of the Shares received upon exercise and the price paid for such Shares pursuant to this Agreement.
 

Neither the Company nor any Affiliate shall have any liability to the Participant, or any other party, if the Option (or any part thereof) that
is intended to be an ISO is not an ISO or for any action taken by the Administrator, including without limitation the conversion of an ISO to a Non-
Qualified Option.
 

15.            NOTICE TO COMPANY OF DISQUALIFYING DISPOSITION OF AN ISO. If this Option is designated in the Stock Option Grant
Notice as an ISO then the Participant agrees to notify the Company in writing immediately after the Participant makes a Disqualifying Disposition of any
of the Shares acquired pursuant to the exercise of the ISO. A Disqualifying Disposition is defined in Section 424(c) of the Code and includes any
disposition (including any sale) of such Shares before the later of (a) two years after the date the Participant was granted the ISO or (b) one year after the
date the Participant acquired Shares by exercising the ISO, except as otherwise provided in Section 424(c) of the Code. If the Participant has died before
the Shares are sold, these holding period requirements do not apply and no Disqualifying Disposition can occur thereafter.
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16.            NOTICES. Any notices required or permitted by the terms of this Agreement or the Plan shall be given by recognized courier service,

facsimile, registered or certified mail, return receipt requested, addressed as follows:
 

If to the Company:
 

Liminal Sciences, Inc.
530 Old Whitfield Street
Guilford, CT 06437
Attention: President

 
If to the Participant at the address set forth on the Stock Option Grant Notice or such address as the Company may have in its records for the Participant;
 
or to such other address or addresses of which notice in the same manner has previously been given. Any such notice shall be deemed to have been given
upon the earlier of receipt, one business day following delivery to a recognized courier service or three business days following mailing by registered or
certified mail.
 

17.            GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to the conflict of law principles thereof. For the purpose of litigating any dispute that arises under this Agreement, the parties hereby
consent to exclusive jurisdiction in Connecticut and agree that such litigation shall be conducted in the state courts of Connecticut or the federal courts of
the United States for the District of Connecticut.
 

18.            BENEFIT OF AGREEMENT. Subject to the provisions of the Plan and the other provisions hereof, this Agreement shall be for the
benefit of and shall be binding upon the heirs, executors, administrators, successors and assigns of the parties hereto.
 

19.            ENTIRE AGREEMENT AND SIGNATURES. This Agreement, together with the Plan, embodies the entire agreement and
understanding between the parties hereto with respect to the subject matter hereof and supersedes all prior oral or written agreements and understandings
relating to the subject matter hereof. No statement, representation, warranty, covenant or agreement not expressly set forth in this Agreement shall affect or
be used to interpret, change or restrict, the express terms and provisions of this Agreement, provided, however, in any event, this Agreement shall be
subject to and governed by the Plan. This Agreement may be executed and delivered via facsimile, email or other electronic transmission with the same
force and effect as if an original were executed and may be signed in any number of counterparts, with the same effect as if the signatures hereto were upon
the same instrument.
 

20.            MODIFICATIONS AND AMENDMENTS. The terms and provisions of this Agreement may be modified or amended as provided in
the Plan.
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21.            WAIVERS AND CONSENTS. Except as provided in the Plan, the terms and provisions of this Agreement may be waived, or consent

for the departure therefrom granted, only by written document executed by the party entitled to the benefits of such terms or provisions. No such waiver or
consent shall be deemed to be or shall constitute a waiver or consent with respect to any other terms or provisions of this Agreement, whether or not
similar. Each such waiver or consent shall be effective only in the specific instance and for the purpose for which it was given, and shall not constitute a
continuing waiver or consent.
 

22.            DATA PRIVACY. By entering into this Agreement, the Participant: (i) authorizes the Company and each Affiliate, and any agent of the
Company or any Affiliate administering the Plan or providing Plan recordkeeping services, to disclose to the Company or any of its Affiliates such
information and data as the Company or any such Affiliate shall request in order to facilitate the grant of options and the administration of the Plan; (ii) to
the extent permitted by applicable law waives any data privacy rights such Participant may have with respect to such information, and (iii) authorizes the
Company and each Affiliate to store and transmit such information in electronic form for the purposes set forth in this Agreement.
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Exhibit A

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Unregistered Shares]

 
To:          Liminal Sciences, Inc.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase ______________ shares (the “Shares”) of the common stock, $0.0001 par value, of Liminal
Sciences, Inc. (the “Company”), at the exercise price of $_____ per share, pursuant to and subject to the terms of that certain Stock Option Agreement
between the undersigned and the Company dated ______________, 202___.
 

I am aware that the Shares have not been registered under the Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws. I
understand that the reliance by the Company on exemptions under the 1933 Act is predicated in part upon the truth and accuracy of the statements by me in
this Notice of Exercise.
 

I hereby represent and warrant that (1) I have been furnished with all information which I deem necessary to evaluate the merits and risks of the
purchase of the Shares; (2) I have had the opportunity to ask questions concerning the Shares and the Company and all questions posed have been answered
to my satisfaction; (3) I have been given the opportunity to obtain any additional information I deem necessary to verify the accuracy of any information
obtained concerning the Shares and the Company; and (4) I have such knowledge and experience in financial and business matters that I am able to
evaluate the merits and risks of purchasing the Shares and to make an informed investment decision relating thereto.
 

I hereby represent and warrant that I am purchasing the Shares for my own personal account for investment and not with a view to the sale or
distribution of all or any part of the Shares.
 

I understand that because the Shares have not been registered under the 1933 Act, I must continue to bear the economic risk of the investment for
an indefinite time and the Shares cannot be sold unless the Shares are subsequently registered under applicable federal and state securities laws or an
exemption from such registration requirements is available.
 

I agree that I will in no event sell or distribute or otherwise dispose of all or any part of the Shares unless (1) there is an effective registration
statement under the 1933 Act and applicable state securities laws covering any such transaction involving the Shares or (2) the Company receives an
opinion of my legal counsel (concurred in by legal counsel for the Company) stating that such transaction is exempt from registration or the Company
otherwise satisfies itself that such transaction is exempt from registration.
 

I consent to the placing of a legend on my certificate for the Shares stating that the Shares have not been registered and setting forth the
restrictions on transfer contemplated hereby and to the placing of a stop transfer order on the books of the Company and with any transfer agents against
the Shares until the Shares may be legally resold or distributed without restriction.
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I understand that at the present time Rule 144 of the Securities and Exchange Commission (the “SEC”) may not be relied on for the resale or

distribution of the Shares by me. I understand that the Company has no obligation to me to register the sale of the Shares with the SEC and has not
represented to me that it will register the sale of the Shares.
 

I understand the terms and restrictions on the right to dispose of the Shares set forth in the 2021 Employee, Director and Consultant Equity
Incentive Plan and the Stock Option Agreement, both of which I have carefully reviewed. I consent to the placing of a legend on my certificate for the
Shares referring to such restriction and the placing of stop transfer orders until the Shares may be transferred in accordance with the terms of such
restrictions.
 

I have considered the federal, state and local income tax implications of the exercise of my Option and the purchase and subsequent sale of the
Shares.
 

I am paying the option exercise price for the Shares as follows:
 

Please issue the Shares (check one):
 

☐ to me; or
 

☐ to me and _______________, as joint tenants with right of survivorship and mail the certificate to me at the following address:
 

  
   
   
 

My mailing address for shareholder communications, if different from the address listed above is:
 

  
   
   
 
 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date
  
  
 Social Security Number
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Exhibit B

 
NOTICE OF EXERCISE OF STOCK OPTION

 
[Form for Shares Registered in the United States]

 
To:     Liminal Sciences, Inc.
 
IMPORTANT NOTICE: This form of Notice of Exercise may only be used at such time as the Company has filed a Registration Statement with the
Securities and Exchange Commission under which the issuance of the Shares for which this exercise is being made is registered and such Registration
Statement remains effective.
 
Ladies and Gentlemen:
 

I hereby exercise my Stock Option to purchase __________ shares (the “Shares”) of the common stock, $0.0001 par value, of Liminal
Sciences, Inc. (the “Company”), at the exercise price of $__________ per share, pursuant to and subject to the terms of that Stock Option Grant Notice
dated _____________________ , 202___.
 

I understand the nature of the investment I am making and the financial risks thereof. I am aware that it is my responsibility to have consulted with
competent tax and legal advisors about the relevant national, state and local income tax and securities laws affecting the exercise of the Option and the
purchase and subsequent sale of the Shares.
 

I am paying the option exercise price for the Shares as follows:
 

Please issue the Shares (check one):
 

☐ to me; or
 

☐ to me and _______________, as joint tenants with right of survivorship, at the following address:
 

  
   
   
 

My mailing address for shareholder communications, if different from the address listed above is:
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 Very truly yours,
  
  
 Participant (signature)
  
  
 Print Name
  
  
 Date
  
  
 Social Security Number
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Exhibit 10.23
 

HYPERFINE, INC.
 

NONEMPLOYEE DIRECTOR COMPENSATION POLICY
 

(Adopted December 22, 2021)
 

The Board of Directors of Hyperfine, Inc. (the “Company”) has approved the following Nonemployee Director Compensation Policy (this “Policy”) to
provide an inducement to obtain and retain the services of qualified persons to serve as members of the Company’s Board of Directors. The Policy
establishes compensation to be paid to nonemployee directors of the Company.
 
Applicable Persons
 

This Policy shall apply to each director of the Company who is not an employee of the Company or any Affiliate (each, an “Outside Director”).
“Affiliate” shall mean an entity which is a direct or indirect parent or subsidiary of the Company, as determined pursuant to Section 424 of the Internal
Revenue Code of 1986, as amended.
 
Compensation
 
A. Equity Grants
 

1.       Annual Grants
 

Each Outside Director shall be granted, automatically and without any action on the part of the Board of Directors, under the Company’s 2021 Equity
Incentive Plan or a successor plan (the “Equity Plan”), a number of non-qualified stock options (“Options”) to purchase shares of the Company’s Class A
common stock, par value $0.0001 per share (the “Common Stock”) having an aggregate grant date fair value of $100,000, valued based on a Black-Scholes
valuation method (rounded down to the nearest whole share), each year beginning in 2022 on the first business day after the Company’s annual meeting of
stockholders (the “Annual Grant”).
 

2.       Initial Grants for Newly Appointed or Elected Directors
 

Each new Outside Director (including any Outside Director whose election to the Board of Directors was approved at the Company’s special meeting
of stockholders on December 21, 2021) shall be granted, automatically and without any action on the part of the Board of Directors, under the Equity Plan,
a number of restricted stock units (“RSUs”) (each RSU relating to one share of Common Stock, having an aggregate fair market value equal to $180,000,
determined by dividing (A) $180,000 by (B) the closing price of the Common Stock on the Nasdaq Stock Market on the date of the grant (rounded down to
the nearest whole share), on the first business day after the date that the Outside Director is first appointed or elected to the Board of Directors (the “Initial
Grant” and, together with the Annual Grants, the “Outside Director Grants”).
 

3.       Terms of Outside Director Grants
 

Unless otherwise specified by the Board of Directors or the Compensation Committee at the time of grant, each Outside Director Grant shall: (i) vest,
in the case of (A) an Annual Grant, at the end of the “Directors’ Compensation Year,” which shall be defined as the period beginning on the date of each
regular Annual Stockholders Meeting and ending on the date of the next regular Annual Stockholders Meeting, subject to the Outside Director’s continued
service on the Board of Directors through the applicable Directors’ Compensation Year, and (B) an Initial Grant, in equal annual installments over three
years from the date of the grant, subject to the Outside Director’s continued service on the Board of Directors on the applicable vesting dates; and (ii) be
granted under the Company’s standard form of agreement unless on or prior to the date of grant the Board of Directors or the Compensation Committee
shall determine that other terms or conditions shall be applicable.
 
B. Cash Fees
 
 1. Annual Cash Fees
 

Each Outside Director will receive an annual cash retainer fee in the amount of $50,000, and the following additional annual cash fees shall be paid to
the Outside Directors serving on the Audit Committee, Compensation Committee and Nominating and Governance Committee, as applicable (collectively,
the “Annual Fees”).
 

 



 

 

Committee of Board of Directors  

Annual 
Retainer 

Amount for 
Chair   

Annual
Retainer

Amount for
Other

Members  
Audit Committee  $ 20,000  $ 10,000 
Compensation Committee  $ 15,000  $ 7,500 
Nominating and Governance Committee  $ 10,000  $ 5,000 

 
 2. Payment Terms for All Cash Fees
 

Annual Fees payable to Outside Directors shall be paid quarterly in arrears as soon as practicable following the last business day of each fiscal quarter.
 

Following an Outside Director’s first election or appointment to the Board of Directors, such Outside Director shall receive his or her cash
compensation prorated during the first fiscal quarter in which he or she was initially appointed or elected for the number of days during which he or she
provides service. If an Outside Director dies, resigns, or is removed during any quarter, he or she shall be entitled to a cash payment on a prorated basis
through his or her last day of service that shall be paid as soon as practicable following the last business day of the fiscal quarter.
 
Expenses
 

Upon presentation of documentation of such expenses reasonably satisfactory to the Company, each Outside Director shall be reimbursed for his or her
reasonable out-of-pocket business expenses incurred in connection with attending meetings of the Board of Directors and Committees thereof or in
connection with other business related to the Board of Directors. Each Outside Director shall abide by the Company’s travel and other expense policies
applicable to Company personnel.
 
Amendments
 

The Compensation Committee or the Board of Directors shall review this Policy from time to time to assess whether any amendments in the type and
amount of compensation provided herein should be adjusted in order to fulfill the objectives of this Policy.
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INDEMNIFICATION AGREEMENT
 
THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made and entered into this _____ day of ____________, 20___, by and between Hyperfine, Inc., a
Delaware corporation (the “Company”), and __________________ (“Indemnitee”).
 

RECITALS

 
WHEREAS, qualified persons are reluctant to serve corporations as directors, officers or otherwise unless they are provided with broad

indemnification and insurance against claims arising out of their service to and activities on behalf of the corporations; and
 

WHEREAS, the Company has determined that attracting and retaining such persons is in the best interests of the Company’s stockholders and that it
is reasonable, prudent and necessary for the Company to indemnify such persons to the fullest extent permitted by applicable law and to provide reasonable
assurance regarding insurance;
 

NOW, THEREFORE, the Company and Indemnitee hereby agree as follows:
 

1.              Defined Terms; Construction.
 

(a)           Defined Terms. As used in this Agreement, the following terms shall have the following meanings:
 

“Board” means the board of directors of the Company.
 

“Change in Control” means, and shall be deemed to have occurred if, on or after the date of this Agreement,
 

(i)            any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)) other than (A) a trustee or other fiduciary holding securities under an employee benefit plan of the Company or any of
its subsidiaries acting in such capacity, or (B) a corporation owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial owner” (as defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing more than 25% of the total voting
power represented by the Company’s then outstanding Voting Securities (other than any Qualified Stockholder as defined in the
Company’s Certificate of Incorporation),

 
(ii)          during any period of two consecutive years, individuals who at the beginning of such period constitute the Board and any

new director whose election by the Board or nomination for election by the Company’s stockholders was approved by a vote of at least
two-thirds of the directors then still in office who either were directors at the beginning of the period or whose election or nomination for
election was previously so approved, cease for any reason to constitute a majority thereof,

 



 

 
(iii)          the stockholders of the Company approve a merger or consolidation of the Company with any other corporation other

than a merger or consolidation that would result in the Voting Securities of the Company 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%
of the total voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after
such merger or consolidation,

 
(iv)          the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or

disposition by the Company of (in one transaction or a series of related transactions) all or substantially all of its assets, or
 

(v)          the Company files or has filed against it, and such filing shall not be dismissed, any bankruptcy, insolvency or dissolution
proceedings, or a trustee, administrator or creditors committee shall be appointed to manage or supervise the affairs of the Company.

 
“Corporate Status” means the status of a person who is or was a director (or a member of any committee of the Board), officer, employee or agent

(including without limitation a manager of a limited liability company) of the Company or any of its subsidiaries, or of any predecessor thereof, or is or
was serving at the request of the Company as a director (or a member of any committee of a board of directors), officer, employee or agent (including
without limitation a manager of a limited liability company) of another entity, or of any predecessor thereof, including service with respect to an employee
benefit plan.
 

“Determination” means a determination that either (x) there is a reasonable basis for the conclusion that indemnification of Indemnitee is proper in
the circumstances because Indemnitee met a particular standard of conduct (a “Favorable Determination”), or (y) there is no reasonable basis for the
conclusion that indemnification of Indemnitee is proper in the circumstances because Indemnitee met a particular standard of conduct (an “Adverse
Determination”). An Adverse Determination shall include the decision that a Determination was required in connection with indemnification and the
decision as to whether Indemnitee met the applicable standard of conduct.
 

“DGCL” means the General Corporation Law of the State of Delaware, as amended from time to time.
 

“Expenses” means all (i) attorneys’ fees and expenses, retainers, court, arbitration and mediation costs, transcript costs, fees and expenses of
experts, witness and public relations consultants bonds and fees, costs of collecting and producing documents, travel expenses, duplicating costs, printing
and binding costs, telephone charges, postage, delivery service fees and all other disbursements or expenses of the types customarily incurred in connection
with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to be a witness in, appealing or otherwise participating in a
Proceeding or responding to, or objecting to, a request to provide discovery in any Proceeding, (ii) damages, judgments, penalties, fines and amounts paid
in settlement and any other amounts that Indemnitee becomes legally obligated to pay (including any federal, state or local taxes imposed on Indemnitee as
a result of receipt of reimbursements or advances of expenses under this Agreement) and (iii) the premium, security for, and other costs relating to any
costs bond, supersedes bond or other appeal bond or its equivalent, whether civil, criminal, arbitrational, administrative or investigative with respect to any
Proceeding actually and reasonably incurred by Indemnitee, or on Indemnitee’s behalf, because of any claim or claims made against or by Indemnitee in
connection with any Proceeding, whether formal or informal (including an action by or in the right of the Company), to which Indemnitee is, was or at any
time becomes a party or a witness, or is threatened to be made a party to, participant in or a witness with respect to, or by reason of Indemnitee’ Corporate
Status.
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“Independent Legal Counsel” means an attorney or firm of attorneys competent to render an opinion under the applicable law, selected in

accordance with the provisions of Section 5(e) hereof, who has not performed any services (other than services similar to those contemplated to be
performed by Independent Legal Counsel under this Agreement) for the Company or any of its subsidiaries or for Indemnitee within the last three years.
 

“Proceeding” means a threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative,
including without limitation a claim, counterclaim, demand, discovery request, formal or informal investigation, inquiry, administrative hearing, arbitration
or other form of alternative dispute resolution, including an appeal from any of the foregoing.
 

“Voting Securities” means any securities of the Company that vote generally in the election of directors.
 

(b)           Construction. For purposes of this Agreement,
 

(i)            References to the Company and any of its “subsidiaries” shall include any corporation, limited liability company,
partnership, joint venture, trust or other entity or enterprise that before or after the date of this Agreement is party to a merger or consolidation
with the Company or any such subsidiary or that is a successor to the Company as contemplated by Section 8(e) hereof (whether or not such
successor has executed and delivered the written agreement contemplated by Section 8(e) hereof).

 
(ii)           References to “fines” shall include any excise taxes assessed on Indemnitee with respect to an employee benefit plan.

 
(iii)          References to a “witness” in connection with a Proceeding shall include any interviewee or person called upon to produce

documents in connection with such Proceeding.
 

2.              Agreement to Serve.
 

Indemnitee agrees to serve as a director or officer of the Company or one or more of its subsidiaries and in such other capacities as Indemnitee
may serve at the request of the Company from time to time, and by its execution of this Agreement the Company confirms its request that Indemnitee serve
as a director or officer and in such other capacities. Indemnitee shall be entitled to resign or otherwise terminate such service with immediate effect at any
time, and neither such resignation or termination nor the length of such service shall affect Indemnitee’s rights under this Agreement. This Agreement shall
not constitute an employment agreement, supersede any employment agreement to which Indemnitee is a party or create any right of Indemnitee to
continued employment or appointment.
 

3



 

 
3.              Indemnification.

 
(a)            General Indemnification. The Company agrees to indemnify and hold harmless Indemnitee, to the fullest extent permitted by

applicable law in effect on the date hereof or as amended to increase the scope of permitted indemnification, against all Expenses, losses, and liabilities
(including all interest, taxes, assessments and other charges in connection therewith) incurred by Indemnitee or on Indemnitee’s behalf in connection with
any Proceeding or part thereof in any way connected with, resulting from or relating to Indemnitee’s Corporate Status.
 

(b)           Additional Indemnification Rights Regarding Enforcement Expenses. Without limiting the foregoing, in the event any Proceeding
is initiated by Indemnitee, the Company, or any other person to enforce or interpret this Agreement or any rights of Indemnitee to indemnification or
advancement of Expenses (or related obligations of Indemnitee) under the Company’s or any such subsidiary’s certificate of incorporation, bylaws, or other
organizational agreement or instrument, any other agreement to which Indemnitee and the Company or any of its subsidiaries are party, any vote of
stockholders or directors of the Company or any of its subsidiaries, the DGCL, any other applicable law, or any liability insurance policy, the Company
shall indemnify Indemnitee against all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection with such Proceeding in proportion to the
success achieved by Indemnitee in such Proceeding and the efforts required to obtain such success, as determined by the court presiding over such
Proceeding.
 

(c)           Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a
portion of any Expenses, losses and liabilities incurred by Indemnitee, but not for the total amount thereof, the Company shall nevertheless indemnify
Indemnitee for such portion.
 

(d)           Nonexclusivity. The indemnification provided by this Agreement shall not be deemed exclusive of any rights to which Indemnitee
may be entitled under the certificate of incorporation, bylaws or other organizational agreement or instrument of the Company or any of its subsidiaries,
any other agreement, any vote of stockholders or directors, the DGCL, any other applicable law or any liability insurance policy.
 

(e)           Exceptions. Any other provision herein to the contrary notwithstanding, the Company shall not be obligated under this Agreement
to indemnify Indemnitee:
 

(i)            For Expenses incurred in connection with Proceedings initiated or brought voluntarily by Indemnitee and not by way of
defense, counterclaim or crossclaim, except (x) as contemplated by Section 3(b) hereof, (y) in specific cases if the Board has approved the
initiation or bringing of such Proceeding, and (z) as may be required by law.

 
(ii)           For an accounting or disgorgement of profits arising from the purchase and sale by Indemnitee of securities within the

meaning of Section 16(b) of the Exchange Act, or any similar provisions of any federal, state or local law if the final, non-appealable judgment of
a court of competent jurisdiction finds Indemnitee to be liable for disgorgement under such Section 16(b).
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(iii)          For any compensation disgorged by a director or officer pursuant to an enforcement action under Section 304 of the

Sarbanes-Oxley Act or for violations of Regulation BTR.
 

(iv)         On account of Indemnitee’s conduct that is established by a final, non-appealable judgment of a court of competent
jurisdiction as knowingly fraudulent, deliberately dishonest or constituting willful misconduct.

 
(v)          For which payment is actually made to Indemnitee under a valid and collectible insurance policy or under a valid and

enforceable indemnity clause, bylaw or agreement, except in respect of any excess beyond payment actually received by Indemnitee under such
insurance, clause, bylaw or agreement.

 
(vi)         If and to the extent indemnification is prohibited by applicable law.

 
(f)            Subrogation. In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all

of the rights of recovery of Indemnitee, who shall execute such documents and do such acts as the Company may reasonably request to secure such rights
and to enable the Company effectively to bring suit to enforce such rights.
 

4.              Advancement of Expenses.
 

The Company shall pay all Expenses incurred by Indemnitee in connection with any Proceeding in any way connected with, resulting from or
relating to Indemnitee’s Corporate Status, other than a Proceeding initiated by Indemnitee for which the Company would not be obligated to indemnify
Indemnitee pursuant to Section 3(e)(i) hereof, in advance of the final disposition (in accordance with Section 5(c) hereof) of such Proceeding and without
regard to whether Indemnitee will ultimately be entitled to be indemnified for such Expenses and without regard to whether an Adverse Determination has
been made, except as contemplated by the last sentence of Section 5(f) hereof. The right to advances under this Section 4 shall in all events continue until
final disposition of any Proceeding, including any appeal therein. Advances shall be made without regard to Indemnitee’s ability to repay the expenses and
without regard to Indemnitee’s ultimate entitlement to indemnification under the other provisions of this Agreement. Indemnitee shall qualify for advances
upon the execution and delivery to the Company of this Agreement, and Indemnitee shall repay such amounts advanced only if and to the extent that it
shall ultimately be determined in a decision by a court of competent jurisdiction from which no appeal can be taken that Indemnitee is not entitled to be
indemnified by the Company for such Expenses. The right to advancement described in this Section 4 is vested. Such repayment obligation shall be
unsecured and shall not bear interest. The Company shall not impose on Indemnitee additional conditions to advancement or require from Indemnitee
additional undertakings regarding repayment.
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5.              Indemnification Procedure.

 
(a)           Notice of Proceeding; Cooperation. Indemnitee shall give the Company notice in writing as soon as practicable, and in any event,

no later than 30 days after Indemnitee becomes aware, of any Proceeding for which indemnification will or could be sought under this Agreement,
provided that any failure or delay in giving such notice shall not relieve the Company of its obligations under this Agreement unless and to the extent that
(i) none of the Company and its subsidiaries are party to or aware of such Proceedings and (ii) the Company is materially prejudiced by such failure.
 

(b)           Settlement. The Company shall not, without the prior written consent of Indemnitee, which consent may be withheld in
Indemnitee’s sole discretion, effect any settlement of any Proceeding against Indemnitee or which could have been brought against Indemnitee unless such
settlement solely involves the payment of money by persons other than Indemnitee and includes an unconditional release of Indemnitee from all liability on
any matters that are the subject of such Proceeding and an acknowledgment that Indemnitee denies all wrongdoing in connection with such matters. The
Company shall not be obligated to indemnify Indemnitee against amounts paid in settlement of a Proceeding against Indemnitee if such settlement is
effected by Indemnitee without the Company’s prior written consent, which consent shall not be unreasonably withheld.
 

(c)           Request for Payment; Timing of Payment. To obtain indemnification payments or advances under this Agreement, Indemnitee shall
submit to the Company a written request therefor, together with such invoices or other supporting information as may be reasonably requested by the
Company and reasonably available to Indemnitee. The Company shall make any indemnification payments to Indemnitee required hereunder no later than
30 days, and any advances to Indemnitee no later than 20 days, after receipt of the written request of Indemnitee.
 

(d)           Determination. The Company intends that Indemnitee shall be indemnified to the fullest extent permitted by law as provided in
Section 3 hereof and that no Determination shall be required in connection with such indemnification. In no event shall a Determination be required either
in connection with advancement of Expenses pursuant to Section 4 hereof or in connection with indemnification for Expenses incurred as a witness or
incurred in connection with any Proceeding or portion thereof with respect to which Indemnitee has been successful on the merits or otherwise. Any
decision that a Determination is required by law in connection with any other claim for indemnification by Indemnitee, and any such Determination, shall
be made within 30 days after receipt of Indemnitee’s written request for indemnification, as follows:
 

(i)            If no Change in Control has occurred, (w) by a majority vote of the directors of the Company who are not parties to such
Proceeding, even though less than a quorum, with the advice of Independent Legal Counsel, or (x) by a committee of such directors designated by
majority vote of such directors, even though less than a quorum, with the advice of Independent Legal Counsel, or (y) if there are no such
directors, or if such directors so direct, by Independent Legal Counsel in a written opinion to the Company and Indemnitee, or (z) by the
stockholders of the Company.

 
(ii)           If a Change in Control has occurred, by Independent Legal Counsel in a written opinion to the Company and Indemnitee.
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The Company shall pay all Expenses incurred by Indemnitee in connection with a Determination.
 

(e)            Independent Legal Counsel. If no Change in Control has occurred, Independent Legal Counsel shall be selected by the Board and
approved by Indemnitee, which approval shall not be unreasonably withheld or delayed. If a Change in Control has occurred, Independent Legal Counsel
shall be selected by Indemnitee and approved by the Company, which approval shall not be unreasonably withheld or delayed. The Company shall pay the
fees and expenses of Independent Legal Counsel and indemnify Independent Legal Counsel against any and all expenses (including attorneys’ fees),
claims, liabilities and damages arising out of or relating to its engagement pursuant to this Agreement.
 

(f)            Consequences of Determination; Remedies of Indemnitee. The Company shall be bound by and shall have no right to challenge a
Favorable Determination. If an Adverse Determination is made, or if for any other reason the Company does not make timely indemnification payments or
advances of Expenses, Indemnitee shall have the right to commence a Proceeding before a court of competent jurisdiction to challenge such Adverse
Determination and/or to require the Company to make such payments or advances. Indemnitee shall be entitled to be indemnified for all Expenses incurred
in connection with such a Proceeding in accordance with Section 3(b) hereof and to have such Expenses advanced by the Company in accordance with
Section 4 hereof. If Indemnitee fails to timely challenge an Adverse Determination, or if Indemnitee challenges an Adverse Determination and such
Adverse Determination has been upheld by a final judgment of a court of competent jurisdiction from which no appeal can be taken, then, to the extent and
only to the extent required by such Adverse Determination or final judgment, the Company shall not be obligated to indemnify or advance Expenses to
Indemnitee under this Agreement.
 

(g)           Presumptions; Burden and Standard of Proof. In connection with any Determination, or any review of any Determination, by any
person, including a court:
 

(i)            It shall be a presumption that a Determination is not required.
 

(ii)           It shall be a presumption that Indemnitee has met the applicable standard of conduct and that indemnification of
Indemnitee is proper in the circumstances.

 
(iii)          The burden of proof shall be on the Company to overcome the presumptions set forth in the preceding clauses (i) and (ii),

and each such presumption shall only be overcome if the Company establishes that there is no reasonable basis to support it.
 

(iv)         The termination of any Proceeding by judgment, order, finding, settlement (whether with or without court approval) or
conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that indemnification is not proper or that
Indemnitee did not meet the applicable standard of conduct, that the Proceeding was not successful on the merits or otherwise or that a court has
determined that indemnification is not permitted by this Agreement or otherwise.

 
(v)           Neither the failure of any person or persons to have made a Determination nor an Adverse Determination by any person or

persons shall be a defense to Indemnitee’s claim or create a presumption that Indemnitee did not meet the applicable standard of conduct, and any
Proceeding commenced by Indemnitee pursuant to Section 5(f) hereof shall be de novo with respect to all determinations of fact and law.
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6.              Directors and Officers Liability Insurance.

 
(a)           Maintenance of Insurance. So long as the Company or any of its subsidiaries maintains liability insurance for any directors,

officers, employees or agents of any such person, the Company shall ensure that Indemnitee is covered by such insurance in such a manner as to provide
Indemnitee the same rights and benefits as are accorded to the most favorably insured of the Company’s and its subsidiaries’ then current directors and
officers. If at any date (i) such insurance ceases to cover acts and omissions occurring during all or any part of the period of Indemnitee’s Corporate Status
or (ii) neither the Company nor any of its subsidiaries maintains any such insurance, the Company shall ensure that Indemnitee is covered, with respect to
acts and omissions prior to such date, for at least six years (or such shorter period as is available on commercially reasonable terms) from such date, by
other directors and officers liability insurance, in amounts and on terms (including the portion of the period of Indemnitee’s Corporate Status covered) no
less favorable to Indemnitee than the amounts and terms of the liability insurance maintained by the Company on the date hereof.
 

(b)           Notice to Insurers. Upon receipt of notice of a Proceeding pursuant to Section 5(a) hereof, the Company shall give or cause to be
given prompt notice of such Proceeding to all insurers providing liability insurance in accordance with the procedures set forth in all applicable or
potentially applicable policies. The Company shall thereafter take all necessary action to cause such insurers to pay all amounts payable in accordance with
the terms of such policies.
 

7.              Exculpation, etc.
 

(a)           Limitation of Liability. Indemnitee shall not be personally liable to the Company or any of its subsidiaries or to the stockholders of
the Company or any such subsidiary for monetary damages for breach of fiduciary duty as a director of the Company or any such subsidiary; provided,
however, that the foregoing shall not eliminate or limit the liability of Indemnitee (i) for any breach of Indemnitee’s duty of loyalty to the Company or such
subsidiary or the stockholders thereof; (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the
law; (iii) under Section 174 of the DGCL or any similar provision of other applicable corporations law; or (iv) for any transaction from which Indemnitee
derived an improper personal benefit. If the DGCL or such other applicable law shall be amended to permit further elimination or limitation of the personal
liability of directors, then the liability of Indemnitee shall, automatically, without any further action, be eliminated or limited to the fullest extent permitted
by the DGCL or such other applicable law as so amended.
 

(b)           Period of Limitations. No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company or
any of its subsidiaries against Indemnitee or Indemnitee’s estate, spouses, heirs, executors, personal or legal representatives, administrators or assigns after
the expiration of two years from the date of accrual of such cause of action, and any claim or cause of action of the Company shall be extinguished and
deemed released unless asserted by the timely filing of a legal action within such two-year period, provided that if any shorter period of limitations is
otherwise applicable to any such cause of action, such shorter period shall govern.
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8.              Miscellaneous.

 
(a)            Non-Circumvention. The Company shall not seek or agree to any order of any court or other governmental authority that would

prohibit or otherwise interfere, and shall not take or fail to take any other action if such action or failure would reasonably be expected to have the effect of
prohibiting or otherwise interfering, with the performance of the Company’s indemnification, advancement or other obligations under this Agreement.
 

(b)            Severability. If any section or part of this Agreement shall be adjudged invalid by a court of competent jurisdiction, the remainder
of the Agreement shall not be affected thereby and shall remain in full force and effect.
 

(c)            Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed
duly given (i) on the date of delivery if delivered personally, or by electronic mail or facsimile, upon confirmation of receipt, (ii) on the first business day
following the date of dispatch if delivered by a recognized next-day courier service or (iii) on the third business day following the date of mailing if
delivered by domestic registered or certified mail, properly addressed, or on the fifth business day following the date of mailing if sent by airmail from a
country outside of the United States of America, to Indemnitee at the address shown on the signature page of this Agreement, to the Company at the
address shown on the signature page of this Agreement, or in either case as subsequently modified by written notice.
 

(d)            Amendment and Termination; Waivers. No amendment, modification, termination or cancellation of this Agreement shall be
effective unless it is in writing signed by all the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a
waiver of any other provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver.
 

(e)            Successors and Assigns. This Agreement shall be binding upon the Company and its respective successors and assigns, including
without limitation any acquiror of all or substantially all of the Company’s stock, assets or business, and any survivor of any merger or consolidation to
which the Company is party, and shall inure to the benefit of and be enforceable by Indemnitee and Indemnitee’s estate, spouses, heirs, executors, personal
or legal representatives, administrators and assigns. The Company shall require and cause any such successor, by written agreement in form and substance
satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement as if it were named as the Company herein, and the Company shall not
permit any such purchase of assets or business, acquisition of securities or merger or consolidation to occur until such written agreement has been executed
and delivered. No such assumption and agreement shall relieve the Company of any of its obligations hereunder, and this Agreement shall not otherwise be
assignable by the Company. This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign or delegate
this Agreement or any rights or obligations. Without limiting the generality or effect of the foregoing, Indemnitee’s right to receive payments hereunder
shall not be assignable, whether by pledge, creation of a security interest or otherwise, other than by a transfer by Indemnitee’s will or by estate law, and, in
the event of any attempted assignment or transfer contrary to this Section 8(e), the Company shall have no liability to pay any amount so attempted to be
assigned or transferred.
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(f)            Choice of Law; Consent to Jurisdiction. This Agreement shall be governed by and its provisions construed in accordance with the

laws of the State of Delaware, as applied to contracts between Delaware residents entered into and to be performed entirely within Delaware, without
regard to the conflict of law principles thereof. The Company and Indemnitee each hereby irrevocably consents to the jurisdiction of the courts of the State
of Delaware for all purposes in connection with any Proceeding which arises out of or relates to this Agreement and agrees that any action instituted under
this Agreement shall be brought only in the state courts of the State of Delaware.
 

(g)            Integration and Entire Agreement. This Agreement sets forth the entire understanding between the parties hereto and supersedes
and merges all previous written and oral negotiations, commitments, understandings and agreements relating to the subject matter hereof between the
parties hereto, provided that the provisions hereof shall not supersede the provisions of the Company’s certificate of incorporation, bylaws or other
organizational agreement or instrument, any other agreement, any vote of stockholders or directors, the DGCL or other applicable law, to the extent any
such provisions shall be more favorable to Indemnitee than the provisions hereof.
 

(h)            Counterparts. This Agreement may be executed in one or more counterparts, each of which shall constitute an original.
 

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 
 HYPERFINE, INC.
  
  
  
 By:                     
 Name:
 Title:
  
 Address:  
   
  
 INDEMNITEE
  
  
 By:                       
 Name:
 Title:
  
 Address:  
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Exhibit 10.25 

 
AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

 
THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of December 22, 2021, is made

and entered into by and among HealthCor Catalio Acquisition Corp., a Cayman Islands exempted company (the “Company”), and HC Sponsor LLC, a
Cayman Islands limited liability company (the “Sponsor”), the undersigned parties listed under Sponsor Group Holders on the signature page(s) hereto
(each such party, a “Sponsor Group Holder” and, collectively, the “Sponsor Group Holders”) and the undersigned parties listed under Hyperfine
Holders on the signature page(s) hereto (each such party, a “Hyperfine Holder” and, collectively, the “Hyperfine Holders”). The Sponsor Group Holders,
the Hyperfine 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 has entered into that certain Business Combination Agreement (the “Business Combination Agreement”), dated as
of July 7, 2021, by and among the Company, Optimus Merger Sub I, Inc., a Delaware corporation and a wholly owned subsidiary of the Company, Optimus
Merger Sub II, Inc., a Delaware corporation and a wholly owned subsidiary of the Company, Liminal Sciences, Inc., a Delaware corporation, and
Hyperfine, Inc., a Delaware corporation;
 

WHEREAS, pursuant to the transactions contemplated by the Business Combination Agreement and subject to the terms and conditions set forth
therein, among other things, the Company will be domesticated as a Delaware corporation (the “Domestication”) and the Hyperfine Holders will receive
an aggregate of 3,055,094 shares of Class A common stock, $0.0001 par value per share (“Common Stock”) and an aggregate of 15,055,288 shares of
Class B common stock, $0.0001 par value per share (“Class B Common Stock”), of the Company (the “Hyperfine Shares”), upon the closing of such
transactions (the “Closing”);
 

WHEREAS, the Sponsor Group Holders hold an aggregate of 5,175,000 shares of the Company’s Class B ordinary shares, par value $0.0001 per
share (the “HealthCor Class B Ordinary Shares”), which shares of HealthCor Class B Ordinary Shares will first automatically convert into an aggregate
of 5,175,000 shares of Class B Common Stock in connection with the Domestication and then into 5,175,000 shares of Common Stock at the Closing (the
“Founder Shares”);
 

WHEREAS, the Company and the Sponsor are party to that certain Private Placement Shares Purchase Agreement, dated January 26, 2021,
pursuant to which the Sponsor purchased 614,000 shares of the Company’s Class A ordinary shares, par value $0.0001 per share (the “HealthCor Class A
Ordinary Shares”), in a private placement transaction occurring simultaneously with the closing of the Company’s initial public offering and the exercise
of the over-allotment option in connection therewith, which HelathCor Class A Ordinary Shares will automatically convert into 614,000 shares of Common
Stock (the “Private Placement Shares”) in connection with the Domestication;
 

 



 

 
WHEREAS, the Sponsor or an affiliate of the Sponsor or any of the Company’s officers or directors may, but are not obligated to, loan the

Company funds for certain purposes, of which up to $1,500,000 of such loans may be convertible into an additional 150,000 Private Placement Shares (the
“Working Capital Shares”);
 

WHEREAS, the Company has entered into separate Subscription Agreements (the “Subscription Agreements”) with the subscribers identified
therein, including investors affiliated with one or more of the Sponsor Group Holders (the “PIPE Investors”), pursuant to which (i) the PIPE Investors will
purchase an aggregate of 12,610,000 shares of Common Stock (the “PIPE Shares”), in a private placement transaction that will close substantially
concurrently with and immediately prior to the Closing and (ii) the PIPE Investors were granted certain registration rights with respect to the PIPE Shares;
 

WHEREAS, the Company and the Sponsor Group Holders are party to that certain Registration and Shareholder Rights Agreement dated
January 26, 2021 (the “Existing Registration Rights Agreement”), pursuant to which the Sponsor Group Holders were granted certain registration and
other rights with respect to the Company securities then held by the Sponsor Group Holders;
 

WHEREAS, pursuant to Section 6.8 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 Sponsor Group Holders holding a majority-in-interest of the “Registrable
Securities” (as such term was defined in the Existing Registration Rights Agreement) at the time in question; and
 

WHEREAS, the Company and all of the Sponsor Group Holders desire to amend and restate the Existing Registration Rights Agreement in order
to provide the Sponsor Group Holders and the Hyperfine Holders certain registration rights with respect to certain securities of the Company, as set forth in
this Agreement.
 

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:
 

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 principal executive officer of the Company, 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 untrue statement of a
material fact or omit to state a material fact necessary to make the statements contained therein (in the case of any Prospectus and any preliminary
Prospectus, in the light of the circumstances under which they were made) not misleading, (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.
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“Affiliate” means, (i) with respect to any specified Person that is not a natural person, (a) any other Person which directly or indirectly

through one or more intermediaries controls, or is controlled by, or is under common control with, such specified Person, and (b) any corporation,
trust, limited liability company, general or limited partnership or other entity advised or managed by, or under common control or management
with, such Person (for the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,” “controlled by” and
“under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise) and
(ii) with respect to any natural person, (x) a 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 (y) each trustee, solely in his or her capacity as trustee, for a trust naming
only one or more of the Persons listed in sub-clause (x) as beneficiaries.

 
“Agreement” shall have the meaning given in the Preamble.

 
“Board” shall mean the Board of Directors of the Company.

 
“Business Combination Agreement” shall have the meaning given in the Recitals hereto.

 
“Class B Common Stock” shall have the meaning given in the Recitals hereto.

 
“Commission” shall mean the U.S. 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 Takedown Notice” shall have the meaning given in subsection 2.1.3.

 
“Demand Registration” shall have the meaning given in subsection 2.2.1.

 
“Demanding Holder” shall have the meaning given in subsection 2.2.1.

 
“Effectiveness Deadline” shall have the meaning given in subsection 2.1.1.

 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
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“Existing Registration Rights Agreement” shall have the meaning given in the Recitals hereto.

 
“Form S-1” shall have the meaning given in subsection 2.1.1.

 
“Form S-3” shall have the meaning given in subsection 2.1.2.

 
“Founder Shares” shall have the meaning given in the Recitals hereto.

 
“Founder Shares Lock-up Period” shall mean, with respect to the Founder Shares, the Private Placement Shares, and any Working

Capital Shares, the period ending on the earlier of (A) one year after the Closing and (B) subsequent to the Closing, (x) if the last reported sale
price of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and
the like) for any 20 trading days within any 30 consecutive trading days commencing at least 180 days after the Closing, or (y) the date on which
the Company completes a liquidation, merger, stock exchange, reorganization or other similar transaction that results in all of the Company’s
public stockholders having the right to exchange their shares of Common Stock for cash, securities or other property.

 
“Holders” shall have the meaning given in the Preamble.

 
“Hyperfine Holders” shall have the meaning given in the Preamble.

 
“Hyperfine Shares” shall have the meaning given in the Recitals hereto.

 
“Hyperfine Shares Lock-up Period” shall mean, with respect to the Hyperfine Shares, the period ending on the earlier of (A) 180 days

after the Closing and (B) subsequent to the Closing, (x) if the last reported sale price of the Common Stock equals or exceeds $12.00 per share (as
adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30 consecutive trading
days after the Closing or (y) the date on which the Company completes a liquidation, merger, stock exchange, reorganization or other similar
transaction that results in all of the Company’s public stockholders having the right to exchange their shares of Common Stock for cash, securities
or other property.

 
“HealthCor Class B Ordinary Shares” shall have the meaning given in the Recitals hereto.

 
“Insider Letter” shall mean that certain letter agreement, dated as of January 26, 2021, by and among the Company, the Sponsor and

each of the Company’s officers and directors.
 

“Lock-up Periods” shall mean the Founder Shares Lock-up Period and the Hyperfine Shares Lock-up Period.
 

“Maximum Number of Securities” shall have the meaning given in subsection 2.2.4.
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“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a

Registration Statement or Prospectus or necessary to make the statements in a Registration Statement or Prospectus (in the case of any Prospectus,
in the light of the circumstances under which they were made) not misleading.

 
“Permitted Transferees” shall mean (i) a person or entity to whom a Holder of Registrable Securities is permitted to transfer such

Registrable Securities prior to the expiration of the Founder Shares Lock-up Period or (ii) with respect to any Hyperfine Holder, any Affiliate of
such Hyperfine Holder.

 
“Person” means any individual, partnership, corporation, company, association, trust, joint venture, limited liability company,

unincorporated organization, entity or division, or any government, governmental department or agency or political subdivision thereof.
 

“Piggyback Registration” shall have the meaning given in subsection 2.3.1.
 

“PIPE Investor” shall have the meaning given in the Recitals hereto.
 

“PIPE Shares” shall have the meaning given in the Recitals hereto.
 

“Private Placement Shares” 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.

 
“Purchaser” shall have the meaning given in the Recitals hereto.

 
“Registrable Security” shall mean (a) the Founder Shares, (b) the Hyperfine Shares, (c) the Private Placement Shares, (d) any Working

Capital Shares, (e) any outstanding share of the Common Stock or any other equity security or equity-linked security (including the shares of the
Common Stock issued or issuable upon the exercise or conversion of any other equity security or equity-linked security) of the Company held by a
Holder as of immediately following the Closing, (f) any other equity security of the Company issued or issuable with respect to any such share of
the Common Stock or Class B Common Stock by way of a stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or reorganization; provided, however, that, as to any particular Registrable Security, such securities shall
cease to be Registrable Securities when: (A) 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;
(B) such securities shall have been otherwise transferred, new certificates for such securities not bearing 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;
(C) such securities shall have ceased to be outstanding; (D) such securities have been sold in compliance with Rule 144 promulgated under the
Securities Act, or after the date that is three years from the date hereof, such securities may be sold without volume or manner of sale restrictions
pursuant to Rule 144 promulgated under the Securities Act; or (E) such securities have been sold to, or through, a broker, dealer or underwriter in
a public distribution or other public securities transaction.
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“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)            printing, messenger, telephone and delivery expenses;

 
(D)            reasonable fees and disbursements of counsel for the Company;

 
(E)            reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically

in connection with such Registration; and
 

(F)            reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders
initiating a Demand Registration to be registered for offer and sale in the applicable Registration.

 
“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.

 
“Restricted Securities” shall have the meaning given in subsection 3.7.1.

 
“Rule 415” shall have the meaning given in subsection 2.1.1.

 
“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
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“Shelf Takedown 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 Recitals hereto.

 
“Sponsor Group Holders” shall have the meaning given in the Preamble.

 
“Subscription Agreements” 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.

 
“Working Capital Shares” shall have the meaning given in the Recitals hereto.

 
REGISTRATIONS

 
1.2           Shelf Registration.

 
1.2.1            Initial Registration. The Company shall use its commercially reasonable efforts to file a Registration Statement under the

Securities Act promptly, but in any event within forty-five (45) days following the Closing, 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) (“Rule 415”) on the terms and conditions specified in this subsection 2.1.1 and shall use its commercially reasonable efforts to cause such
Registration Statement to be declared effective as soon as practicable after the filing thereof, but in no event later than forty-five (45) days following the
filing deadline (the “Effectiveness Deadline”); provided, that the Effectiveness Deadline shall be extended to sixty (60) 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 a shelf registration statement on Form S-1 (a “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 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 commercially reasonable 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 two (2) business days 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 a Misstatement.
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1.2.2            Form S-3.  The Company shall use its commercially reasonable efforts to file a shelf registration statement on Form S-3

(“Form S-3”) as soon as practicable after the Company is eligible to use Form S-3.
 

1.2.3            Shelf Takedown. At any time and from time to time following the effectiveness of the shelf registration statement required
by subsection 2.1.1 or 2.1.2, any Holder(s) 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 (a “Shelf Underwritten Offering”) provided that such Holder(s) (a) reasonably expect aggregate gross
proceeds in excess of $25,000,000 from such Shelf Underwritten Offering or (b) reasonably expect to sell all of the Registrable Securities held by such
Holder in such Shelf Underwritten Offering but in no event for less than $5,000,000 in gross proceeds. All requests for a Shelf Underwritten Offering shall
be made by giving written notice to the Company (the “Shelf Takedown 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. Within five (5) business days after receipt of any Shelf Takedown 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 reductions consistent with the pro rata calculations in subection 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. 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 initiating Holder(s) 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 3.4 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 of the
Company and the selling stockholders as are customary in Underwritten Offerings of securities by the Company. Under no circumstances shall the
Company be obligated to effect more than (i) one Shelf Underwritten Offering pursuant to this subsection 2.1.3 at the request of one or more Sponsor
Group Holders or (ii) an aggregate of three (3) Shelf Underwritten Offerings pursuant to this subsection 2.1.3 with respect to any or all Registrable
Securities.
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1.3           Demand Registration.

 
1.3.1            Request for Registration. Subject to the provisions of subsection 2.2.4 hereof and provided that the Company does not have an

effective Registration Statement pursuant to subsection 2.1 outstanding covering the Registrable Securities, the Holders of at least a majority-in-interest of
the then outstanding number of Registrable Securities held by the Hyperfine Holders or the Sponsor Group Holders (the “Demanding Holders”), in each
case, may make a written demand for Registration of all or part of their Registrable Securities, 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”). The
Company shall, within ten (10) days of 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 five (5) days after the receipt by the Holder of the notice from the
Company. Upon receipt by the Company of any such written notification from a Requesting Holder(s) to the Company, 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, the Registration of all Registrable Securities requested by the Demanding Holders and Requesting Holders pursuant to such Demand
Registration, including by filing a Registration Statement relating thereto as soon as practicable, but not more than forty-five (45) days immediately after
the Company’s receipt of the Demand Registration. Under no circumstances shall the Company be obligated to effect more than (i) one Demand
Registration under this subsection 2.2.1 at the request of one or more Sponsor Group Holders or (ii) an aggregate of three (3) Registrations pursuant to a
Demand Registration under this subsection 2.2.1 with respect to any or all Registrable Securities; provided, however, that a Registration pursuant to a
Demand Registration shall not be counted for such purposes unless a Registration Statement with respect to such Demand Registration has become
effective and all of the Registrable Securities requested by the Requesting Holders and the Demanding Holders to be registered on behalf of the Requesting
Holders and the Demanding Holders on such Registration Statement have been sold, in accordance with Section 3.1 of this Agreement.
 

1.3.2            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 material 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 becomes effective or is subsequently terminated.
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1.3.3            Underwritten Offering. Subject to the provisions of subsection 2.2.4 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 shall enter into an underwriting agreement in customary form with 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.
 

1.3.4            Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration pursuant to a
Demand Registration, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that 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 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 who desire to sell, exceeds the maximum dollar amount or
maximum number of equity securities that can be sold in the 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 Registration) 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
Registrable Securities of Holders (pro rata, based on the respective number of Registrable Securities that each Holder has so requested) exercising their
rights to register their Registrable Securities pursuant to subsection 2.3.1 hereof, 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 that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; and (iv) fourth, to the extent that the
Maximum Number of Securities has not been reached under the foregoing clauses (i), (ii) and (iii), 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.
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1.3.5            Demand Registration Withdrawal. A majority-in-interest of the Demanding Holders initiating a Demand Registration or a

majority-in-interest of the Requesting Holders (if any), pursuant to a Registration under subsection 2.2.1 shall have the right to withdraw from a
Registration pursuant to such Demand Registration or a Shelf Underwritten Offering pursuant to subsection 2.1.3 for any or no reason whatsoever upon
written notification to the Company and the Underwriter or Underwriters (if any) of their intention to withdraw from such Registration at least two
(2) business days prior to the effectiveness of the Registration Statement filed with the Commission with respect to the Registration of their Registrable
Securities pursuant to such Demand Registration (or in the case of an Underwritten Registration pursuant to subsection 2.1.1 or 2.2.4 at least five
(5) business days prior to the time of pricing of the applicable offering). 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 prior to its withdrawal under this
subsection 2.2.5.
 

1.4           Piggyback Registration.
 

1.4.1            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 Sections
2.1 and 2.2 hereof), other than a Registration Statement (i) filed in connection with any employee stock option or other benefit plan, (ii) for a rights offering
or an exchange offer or offering of securities solely to the Company’s then existing stockholders, (iii) for an offering of debt that is convertible into equity
securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall give written notice of such proposed filing to all of the Holders
of Registrable Securities as soon as practicable but not less than ten (10) 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, and the name of the
proposed managing Underwriter or Underwriters, if any, in such offering, and (B) 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 five (5) days after receipt of such written notice
(such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback
Registration and shall use its commercially reasonable efforts to cause the managing Underwriter or Underwriters of a proposed Underwritten Offering 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 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 shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for
such Underwritten Offering by the Company. Holders agree that, except as required by applicable law, the Holders shall treat as confidential any notice or
other communication in connection with any Piggyback Registration and shall not disclose or use the information contained in such notice without the prior
written consent of the Company until such time as the information contained therein is or becomes public, other than as a result of disclosure by a Holder
of Registrable Shares in breach of the terms of this Agreement.
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1.4.2            Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is to be

a Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in
writing that 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 to 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:
 

(a)            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, 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, based on the respective number of
Registrable Securities that each Holder has so requested, 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 (pro rata based on the
respective number of shares of Common Stock that each such stockholder holds), which can be sold without exceeding the Maximum Number of
Securities;
 

(b)            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, pro rata, based on the respective number of Registrable Securities that each Holder has
requested be included in such Underwritten Registration and the aggregate number of Registrable Securities that the Holders have requested to be included
in such Underwritten Registration, 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, 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.
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1.4.3            Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from 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 from such Piggyback Registration at least two (2) business days prior to the effectiveness of the Registration Statement filed with the
Commission with respect to such Piggyback Registration (or in the case of an Underwritten Registration pursuant to Rule 415, at least five (5) business
days prior to the time of pricing of the applicable 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.
 

1.4.4            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.
 

1.5           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, the Chief Executive Officer, the President, the Chief Financial Officer or the Secretary of the Company 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 ninety (90) days; provided, however, that the Company shall not defer its obligation in this manner more than once in any 12-
month period.
 

COMPANY PROCEDURES
 

1.6            General Procedures. If at any time on or after the Closing, the Company is required to effect the Registration of Registrable Securities, the
Company shall use its commercially reasonable 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 soon as reasonably practicable:
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1.6.1            prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities

and use its commercially reasonable efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities
covered by such Registration Statement have been sold or otherwise cease to be Registrable Securities;
 

1.6.2            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 reasonably requested by a majority-in-interest of the Holders with Registrable Securities registered on such
Registration Statement 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 or otherwise cease to be Registrable Securities;
 

1.6.3            prior to filing a Registration Statement or Prospectus in connection with a Demand Registration, or any amendment or
supplement thereto (except for supplements containing Exchange Act reports of the Company filed with respect to a Registration Statement or Prospectus
for which forward incorporation by reference is unavailable), 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;
 

1.6.4            prior to any public offering of Registrable Securities, 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 (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 by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable 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;
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1.6.5            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;
 

1.6.6            provide a transfer agent and registrar for all such Registrable Securities no later than the effective date of such Registration
Statement;
 

1.6.7            advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the
issuance of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding
for such purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should
be issued;
 

1.6.8            at least five (5) days prior to the filing of any Registration Statement or Prospectus in connection with a Demand Registration, or
any amendment or supplement to such Registration Statement or Prospectus (except for supplements containing Exchange Act reports of the Company
filed with respect to a Registration Statement or Prospectus for which forward incorporation by reference is unavailable), furnish a copy thereof to each
seller of such Registrable Securities or its counsel;
 

1.6.9            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 as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, and then to correct such Misstatement as set forth in Section 3.5 hereof;
 

1.6.10            permit a representative of the Holders (such representative to be selected by a majority-in-interest of the Holders with
Registrable Securities to be registered on the Registration Statement), the Underwriters, if any, and any attorney or accountant retained by such Holders or
Underwriter to participate, at each such person’s own expense, in the preparation of the Registration Statement, and 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 such representative or Underwriter enter into a confidentiality agreement, in form and substance reasonably
satisfactory to the Company, prior to the release or disclosure of any such information;
 

1.6.11            obtain a “comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten
Registration, in customary form and covering such matters of the type customarily covered by “comfort” letters as the managing Underwriter may
reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders;
 

1.6.12            on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, 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;
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1.6.13            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;
 

1.6.14            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 Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);
provided that the Company will be deemed to have satisfied such requirement to the extent such information is filed on EDGAR or any successor system;
 

1.6.15            in connection with any Shelf Underwritten Offering pursuant to subsection 2.1.3 or any Underwritten Offering pursuant to
subsection 2.2.3, if such Shelf Underwritten Offering or Underwritten Offering involves the sale of Registrable Securities for gross proceeds in excess of
$25,000,000, 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 such Shelf Underwritten Offering or Underwritten Offering, as the case may be; and
 

1.6.16            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.
 

1.7            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, Underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,” all fees and expenses of any legal
counsel representing the Holders.
 

1.8            Holder Information Required for Participation in Registrations. At least ten (10) business days prior to the first anticipated filing date of a
Registration Statement, the Company shall use its commercially reasonable efforts to notify each Holder in writing (which may be by email) of the
information reasonably necessary about the Holder to include such Holder’s Registrable Securities in such Registration Statement. At least three
(3) business days prior to the anticipated filing date of any post-effective amendment of a Registration Statement (including pursuant to subsection 2.1.2),
the Company shall use its commercially reasonable efforts to notify each Holder of Registrable Securities included in such Registration Statement in
writing (which may be by email) of the information reasonably necessary about the Holder to keep such Holder’s Registrable Securities in such
Registration Statement. Notwithstanding anything else in this Agreement, the Company shall not be obligated to include or keep a Holder’s Registrable
Securities in a Registration Statement to the extent the Company has not received such information, and received any other reasonably requested
agreements or certificates, on or prior to the fifth (5th) business day prior to the first anticipated filing date of a Registration Statement or the second (2nd)
business day prior to the anticipated filing date of any post-effective amendment of a Registration Statement, as applicable.
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1.9            Requirements for Participation in Underwritten Offerings. 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.
 

1.10            Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus
contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until such Holder has received copies of a
supplemented or amended Prospectus correcting the Misstatement (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), 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
forty-five (45) days, determined in good faith by the Company 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 3.5.
 

1.11            Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting
company under the Exchange Act, covenants 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. 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 the
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, it being
acknowledged by the Holders that the securities of the Company will not be eligible for resale pursuant to Rule 144 promulgated under the Securities Act,
until, among other requirements, at least one year has elapsed from the time that the Company has filed current Form 10 information with the Commission
reflecting its status as an entity that is not a shell company. 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.
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1.12            Lock-up Restrictions.

 
1.12.1            During the Founder Shares Lock-up Period, none of the Sponsor Group Holders shall, and during the Hyperfine Shares Lock-

up Period, none of the Hyperfine Holders shall: offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of
or distribute any shares of Common Stock or Class B Common Stock that are subject to the applicable Lock-up Period or any securities convertible into,
exercisable for, exchangeable for or that represent the right to receive shares of Common Stock or Class B Common Stock that are subject to the applicable
Lock-up Period, whether now owned or hereinafter acquired, that is owned directly by such Holder (including securities held as a custodian) or with
respect to which such Holder has beneficial ownership within the rules and regulations of the Commission (such securities that are subject to an applicable
Lock-up Period, the “Restricted Securities”), other than any transfer to a Permitted Transferee. The foregoing restriction is expressly agreed to preclude
each Holder, as applicable, from engaging in any hedging or other transaction with respect to Restricted Securities which is designed to or which
reasonably could be expected to lead to or result in a sale or disposition of the Restricted Securities even if such Restricted Securities would be disposed of
by someone other than such Holder. Such prohibited hedging or other transactions include any short sale or any purchase, sale or grant of any right
(including any put or call option) with respect to any of the Restricted Securities of the applicable Holder, or with respect to any security that includes,
relates to, or derives any significant part of its value from such Restricted Securities.
 

1.12.2            Each Holder hereby represents and warrants that it now has and for the duration of the applicable Lock-up Period, will have
good and marketable title to its Restricted Securities, free and clear of all liens, encumbrances, and claims that could impact the ability of such Holder to
comply with the foregoing restrictions. Each Holder agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and
registrar against the transfer of any Restricted Securities during the applicable Lock-up Period.
 

INDEMNIFICATION AND CONTRIBUTION
 

1.13            Indemnification.
 

1.13.1            The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and
directors and agents and each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and
expenses (including, without limitation, reasonable attorneys’ fees) resulting from any untrue or alleged untrue statement of 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, except insofar as the same are caused by or contained
in any information or affidavit so furnished in writing to the Company by such Holder expressly for use therein.
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1.13.2            In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall

furnish to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration
Statement or Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and agents and each person who
controls the Company (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including, without limitation’
reasonable attorneys’ fees) resulting from any untrue or alleged untrue statement of 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, but only to the extent that such untrue statement or omission is contained in any information or
affidavit so 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) to the same extent as provided in the foregoing with respect to indemnification of the Company.
 

1.13.3            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. If such defense is assumed, the indemnifying party shall not be subject to any
liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld). An indemnifying party
who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest
may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the
consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement 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.
 

1.13.4            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 or controlling person of such indemnified party and shall survive the transfer of
securities. The Company and each Holder of Registrable Securities participating in an offering also agrees to make such provisions as are reasonably
requested by any indemnified party for contribution to such party in the event the Company’s or such Holder’s indemnification is unavailable for any
reason.
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1.13.5            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 losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages,
liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any
other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other
things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a
material fact, was made by, or relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and
indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action and the benefits received by such
indemnifying party or indemnified party; provided, however, that the liability of any Holder 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.
 

MISCELLANEOUS
 

1.14            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 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 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 to the Company, 530 Old Whitfield Street, Guilford, Connecticut
06437, Attn: Chief Executive Officer, with a copy (which shall not constitute notice) to Michael L. Fantozzi, Esq., Mintz, Levin, Cohn, Ferris, Glovsky and
Popeo, P.C., One Financial Center, Boston, MA 02111, and, if to any Holder, at such Holder’s address or other contact information 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.
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1.15            Assignment; No Third Party Beneficiaries.

 
1.15.1            This Agreement and the rights, duties and obligations of the Company and the Holders, as the case may be, hereunder may not

be assigned or delegated by the Company or the Holders, as the case may be, in whole or in part, except in connection with a transfer of Registrable
Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound by the terms and restrictions set forth in
this Agreement.
 

1.15.2            Prior to the expiration of the Founder Shares Lock-up Period or Hyperfine Shares Lock-up Period, as the case may be, no
Holder 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 but only if such Permitted Transferee agrees to become bound by the transfer restrictions
set forth in this Agreement, including the lock up restrictions applicable to the transferor, or any other applicable agreements between the Company and
such Holder.
 

1.15.3            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.
 

1.15.4            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.
 

1.15.5            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.
 

1.16            Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not
affect the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable
term or provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or
unenforceable provision as may be possible that is valid and enforceable.
 

1.17            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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1.18            Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE

PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT (I) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER
THE LAWS OF THE STATE OF NEW YORK, INCLUDING, WITHOUT LIMITATION, SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK
GENERAL OBLIGATIONS LAW AND NEW YORK CIVIL PRACTICE LAWS AND RULES 327(B), 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, AND (II) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS
AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK COUNTY IN THE STATE OF NEW YORK.
 

1.19            Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered
pursuant hereto and thereto) constitutes the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and
contemporaneous agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written. This Agreement
amends and restated the Existing Registration Rights Agreement in its entirety as set forth herein and upon execution of this Agreement, all provisions of,
rights granted and covenants made in the Existing Registration Rights Agreement are hereby waived, released and superseded in their entirety and shall
have no further force and effect. Upon the execution of this Agreement (i) the lock-up restrictions set forth in paragraph 5 of the Insider Letter shall
automatically terminate and be superseded by the lock-up restrictions set forth in Section 3.7 of this Agreement, such that the Founder Shares and Private
Placement Shares will be subject to the applicable lock-up restrictions set forth in Section 3.7 of this Agreement and not subject to the lock-up restrictions
set forth in paragraph 5 of the Insider Letter and (ii) except as described in the foregoing clause (i), the Insider Letter shall continue to be and shall remain
in full force and effect in accordance with its terms.
 

1.20            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 (including the Holders of a majority-in-interest of the Founder Shares and the Holders of a majority-in-interest
of the Hyperfine Shares), 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, any amendment hereto or waiver
hereof that adversely affects any Holder(s), solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is materially
different from other Holders (in such capacity) shall require the consent of the Holder(s) so affected. 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. Any
waiver, amendment or modification effected in accordance with this Section 5.7 shall be binding on all parties hereto, regardless of whether any such party
has consented thereto.
 

1.21            Titles and Headings. Titles and headings of sections of this Agreement are for convenience only and shall not affect the construction of
any provision of this Agreement.
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1.22            Waivers and Extensions. Any party to this Agreement may waive any right, breach or default which such party has the right to waive,

provided that such waiver will not be effective against the waiving party unless it is in writing, is signed by such party, and specifically refers to this
Agreement. Waivers may be made in advance or after the right waived has arisen or the breach or default waived has occurred. Any waiver may be
conditional. No waiver of any breach of any agreement or provision herein contained shall be deemed a waiver of any preceding or succeeding breach
thereof nor of any other agreement or provision herein contained. No waiver or extension of time for performance of any obligations or acts shall be
deemed a waiver or extension of the time for performance of any other obligations or acts.
 

1.23            Remedies Cumulative. In the event that the Company fails to observe or perform any covenant or agreement to be observed or performed
under this Agreement, the Holders may proceed to protect and enforce their respective rights by suit in equity or action at law, whether for specific
performance of any term contained in this Agreement or for an injunction against the breach of any such term or in aid of the exercise of any power granted
in this Agreement or to enforce any other legal or equitable right, or to take any one or more of such actions, without being required to post a bond. None of
the rights, powers or remedies conferred under this Agreement shall be mutually exclusive, and each such right, power or remedy shall be cumulative and
in addition to any other right, power or remedy, whether conferred by this Agreement or now or hereafter available at law, in equity, by statute or otherwise.
 

1.24            Other Registration Rights. The Company represents and warrants that no person, other than the Holders with respect to Registrable
Securities, or the PIPE Investors pursuant to the terms of the Subscription Agreements with respect to the PIPE Shares, 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 (excluding the Subscription Agreements) and in the event of a
conflict between any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
 

1.25            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 (B) after the date that is three years from the date hereof, the Holders of all Registrable
Securities are permitted to sell the Registrable Securities pursuant to Rule 144 promulgated under the Securities Act without volume or manner of sale
restrictions. The provisions of Section 3.6 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:
  
 HEALTHCOR CATALIO ACQUISITION CORP.,
 a Cayman Islands exempted company
  
 By: /s/ Christine Clarke
 Name:   Christine Clarke
 Title:  Chief Financial Officer
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
SPONSOR GROUP HOLDERS:  
  
HC SPONSOR LLC,  
a Cayman Islands limited liability company  
  
By:  /s/ Christine Clarke  
Name: Christine Clarke  
Title:   Chief Financial Officer  
 
/s/ Michael Weinstein  
Michael Weinstein  
 
/s/ Christopher Wolfgang  
Christopher Wolfgang  
 
/s/ Taylor Harris  
Taylor Harris  
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
HYPERFINE HOLDERS:
 
/s/ Jonathan M. Rothberg  ELIZABETH A. WHAYLAND AND
Jonathan M. Rothberg  GREGORY T. MULHERN, AS JOINT
  TENANTS WITH RIGHT OF
/s/ Scott Huennekens  SURVIVORSHIP
Scott Huennekens   
  By: /s/ Elizabeth A. Whayland
/s/ Ruth Fattori  Name: Elizabeth A. Whayland
Ruth Fattori   
  By: /s/Gregory T. Mulhern
/s/ David Scott  Name: Gregory T. Mulhern
David Scott   
   
/s/ Daguang Wang   
Daguang Wang   
   
/s/ Mark Hughes   
Mark Hughes   
   
/s/ Khan Siddiqui   
Khan Siddiqui   
   
/s/ Neela Paykel   
Neela Paykel   
   
/s/ Dan Wolterman   
Dan Wolterman   
   
/s/ John Dahldorf   
John Dahldorf   
   
/s/ Elizabeth A. Whayland   
Elizabeth A. Whayland   
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
HYPERFINE HOLDERS:
 
/s/ Alok Gupta  
Alok Gupta  
  
/s/ John Dahldorf  
John Dahldorf  
  
/s/ Elizabeth A. Whayland  
Elizabeth A. Whayland  
  
/s/ Bonnie E. Gould Rothberg  
Bonnie E. Gould Rothberg MD  
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
HYPERFINE HOLDERS:  YH NORTH AMERICA CAPITAL L.P.
   
4C HOLDINGS I, LLC  By: /s/ HUANG Ting
   
By: /s/ Jonathan M. Rothberg  Name: HUANG Ting
   
Name: Jonathan M. Rothberg  Title: Authorised Signatory of the General Partner
   
Title: Manager   YONGHUA INTERNATIONAL I L.P.
   
4C HOLDINGS V, LLC  By: /s/ YANG Lihua
    
By: /s/ Jonathan M. Rothberg  Name: YANG Lihua
    
Name: Jonathan M. Rothberg  Title: Authorised Signatory of the General Partner
    
Title: Manager  YONGHUA INTERNATIONAL II L.P.
   
23RD CENTURY CAPITAL LLC  By: /s/ HUANG Ting
    
By: /s/ Jonathan M. Rothberg  Name: HUANG Ting
     
Name:  Jonathan M. Rothberg  Title: Authorised Signatory of the General Partner
    
Title: Manager      
   
2012 JMR TRUST COMMON, LLC   
   
By: /s/ Jonathan M. Rothberg   
   
Name: Jonathan M. Rothberg       
   
Title: Manager      
 

[Signature Page to Registration Rights Agreement]
 

 



Exhibit 10.26
 

FORM OF LOCK-UP AGREEMENT
 

December 22, 2021
 
HealthCor Catalio Acquisition Corp.
55 Hudson Yards, 28th Floor
New York, NY 10001
 
Hyperfine, Inc.
Liminal Sciences, Inc.
530 Old Whitfield Street
Guilford, Connecticut 06437
 
RE:         Lock-up Agreement (this “Agreement”)
 
Ladies and Gentlemen:
 

Reference is made to that certain Business Combination Agreement (the “Business Combination Agreement”), dated as of July 7, 2021, by and
among HealthCor Catalio Acquisition Corp., a Cayman Islands exempted company (“New Hyperfine”), Optimus Merger Sub I, Inc., a Delaware
corporation, Optimus Merger Sub II, Inc., a Delaware corporation, Hyperfine, Inc., a Delaware corporation (“Old Hyperfine”), and Liminal Sciences, Inc.,
a Delaware corporation (“Old Liminal Sciences” and together with Old Hyperfine, the “Companies”), pursuant to which holders of Old Hyperfine capital
stock and Old Liminal Sciences capital stock will receive shares of Class A common stock, $0.0001 par value per share (“Common Stock”), and/or shares
of Class B common stock, $0.0001 par value per share (“Class B Common Stock”), of New Hyperfine, upon and subject to the closing (the “Closing”) of
the transactions contemplated thereby (the “Business Combination”). Capitalized terms used herein and not otherwise defined shall have the meanings set
forth in the Business Combination Agreement.
 

In connection with the Business Combination, and for other good and valuable consideration receipt of which is hereby acknowledged, the
undersigned hereby agrees that, without the prior written consent of the Companies and New Hyperfine, the undersigned will not, for the period beginning
on the date of this Agreement and ending on the earlier of:
 

(A) 180 days after the Closing; and
 

(B) subsequent to the Closing, (x) if the last reported sale price of the Common Stock equals or exceeds $12.00 per share (as adjusted for
stock splits, stock dividends, reorganizations, recapitalizations and the like) for any 20 trading days within any 30 consecutive trading
days after the Closing or (y) the date on which New Hyperfine completes a liquidation, merger, stock exchange, reorganization or other
similar transaction that results in all of New Hyperfine’s public stockholders having the right to exchange their shares of Common Stock
for cash, securities or other property

 
(the “Lock-up Period”), (1) offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose of or distribute any
shares of Common Stock or Class B Common Stock or any securities convertible into, exercisable for, exchangeable for or that represent the right to
receive shares of Common Stock or Class B Common Stock, whether now owned or hereinafter acquired, (including, without limitation, shares of Old
Hyperfine capital stock or Old Liminal Sciences capital stock) that are owned directly by the undersigned (including securities held as a custodian) or with
respect to which the undersigned has beneficial ownership within the rules and regulations of the Securities and Exchange Commission (such securities, the
“Restricted Securities”), or (2) engage in any hedging or other transaction with respect to Restricted Securities which is designed to or which reasonably
could be expected to lead to or result in a sale or disposition of the Restricted Securities even if such Restricted Securities would be disposed of by
someone other than the undersigned. Such prohibited hedging or other transactions include any short sale or any purchase, sale or grant of any right
(including any put or call option) with respect to any of the Restricted Securities of the undersigned, or with respect to any security that includes, relates to,
or derives any significant part of its value from such Restricted Securities.
 



 

 
The foregoing shall not apply to:

 
(A)           transfers of shares of Common Stock as a bona fide gift or gifts or to a trust the beneficiaries of which are exclusively the undersigned or

members of the undersigned’s immediate family, or by will or intestate succession upon the death of the undersigned;
 

(B)           if the undersigned is a corporation, partnership, limited liability company or other business entity, distributions of shares of Common Stock
to members or stockholders of the undersigned;
 

(C)           if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfer made by the undersigned to
another corporation, partnership, limited liability company or other business entity so long as the transferee controls, is controlled by or is under common
control with the undersigned and such transfer is not for value;
 

(D)           transactions relating to Common Stock or other securities convertible into or exercisable or exchangeable for Common Stock acquired by
the undersigned in open market transactions after completion of the Business Combination; and
 

(E)           any transfers made by the undersigned by operation of law, such as pursuant to a qualified domestic order or in connection with a divorce
settlement;
 
provided, that, in the case of any transfer or distribution pursuant to clause (A), (B), (C) or (E), each donee, distributee or transferee, as applicable, shall
execute and deliver to New Hyperfine and the Companies a lock-up letter in the form of this Agreement; and provided, further, that in the case of any
transfer or distribution pursuant to clause (A), (B), (C) or (D), no filing by any party (donor, donee, transferor or transferee) under the Securities Exchange
Act of 1934, as amended, or other public announcement reporting a reduction in beneficial ownership shall be required or shall be made voluntarily in
connection with such transfer or distribution (other than a filing on a Form 5, Schedule 13G (or Schedule 13G/A) or Schedule 13F made after the
expiration of the Lock-up Period referred to above). For purposes of this Agreement, “immediate family” means any relationship by blood, marriage or
adoption, not more remote than first cousin.
 

In furtherance of the foregoing, New Hyperfine and any duly appointed transfer agent for the registration or transfer of the securities described
herein are hereby authorized to decline to make any transfer of securities if such transfer would constitute a violation or breach of this Agreement.
 

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement. All authority
herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the successors, assigns, heirs or personal
representatives of the undersigned.
 

The undersigned hereby represents and warrants that it now has and, except as contemplated by this Agreement, will have good and marketable
title to its Restricted Securities, free and clear of all liens, encumbrances, and claims that could impact the ability of the undersigned to comply with the
foregoing restrictions. The undersigned agrees and consents to the entry of stop transfer instructions with New Hyperfine’s transfer agent and registrar
against the transfer of any Restricted Securities during the Lock-up Period.
 

Notwithstanding anything to the contrary contained herein, if the Business Combination Agreement (other than the provisions thereof which
survive termination) shall terminate or be terminated prior to the Closing, the undersigned shall be released from all obligations under this Agreement. The
undersigned understands that New Hyperfine, Old Hyperfine and Old Liminal Sciences are proceeding with the Business Combination in reliance upon this
Agreement.
 



 

 
This Agreement and any claim, controversy or dispute arising under or related to this Agreement shall be governed by and construed in

accordance with the laws of the State of New York, without regard to the conflict of laws principles thereof.
 
Very truly yours,
   
 
If an individual, please sign here:
 
 Signature:    
 
 Print Name:    
 
 
If a corporation, a limited partnership or other legal entity, please sign here:
 
 Legal Name:   
 
  By:   
  Name:
  Title:
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Exhibit 10.27
 

FORFEITURE AGREEMENT
 

This FORFEITURE AGREEMENT (this “Agreement”), dated as of December 21, 2021, is made by and among HC Sponsor LLC, a Cayman
Islands limited liability company (the “Sponsor”), a holder of Parent Class B Ordinary Shares and Parent Class A Ordinary Shares, HealthCor Catalio
Acquisition Corp. (“HealthCor”), Liminal Sciences, Inc., a Delaware corporation (“Liminal”), and Hyperfine, Inc., a Delaware corporation (the
“Hyperfine”) (Hyperfine and Liminal are each, a “Company” and, are collectively, the “Companies”). The Sponsor, HealthCor and the Companies shall
be referred to herein from time to time collectively as the “Parties”. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Business Combination Agreement (as defined below).
 

WHEREAS, HealthCor, the Companies and certain other Persons party thereto entered into that certain Business Combination Agreement, dated
as July 7, 2021 (as it may be amended, restated or otherwise modified from time to time in accordance with its terms, the “Business Combination
Agreement”); and
 

WHEREAS, the Parties have agreed to proceed with the transactions contemplated by the Business Combination Agreement (subject to its terms
and the terms of the Ancillary Documents), on the basis of the Sponsor entering into this Agreement.
 

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties, each intending to be legally bound, hereby agree as follows:
 

1.            Forfeiture. Effective as of immediately prior to, and subject to the consummation of, the Closing, Sponsor irrevocably agrees that 150,000
shares of New Parent Class B Common Stock owned by the Sponsor shall be automatically and irrevocably forfeited by the Sponsor to HealthCor as a
capital contribution and for no consideration other than the consideration set forth in the recitals above, and automatically cancelled (the “Forfeiture”).
 

2.            Termination. This Agreement shall automatically terminate, without any notice or other action by any Party, and be void upon the earlier of
(a) immediately after the Forfeiture; and (b) the termination of the Business Combination Agreement in accordance with its terms. Upon termination of this
Agreement as provided in the immediately preceding sentence, none of the Parties shall have any further obligations or Liabilities under, or with respect to,
this Agreement. Notwithstanding the foregoing or anything to the contrary in this Agreement, the termination of this Agreement pursuant to
Section 5(b) shall not affect any Liability on the part of any Party for a Willful Breach of any covenant or agreement set forth in this Agreement prior to
such termination. For purposes of this Section 5, “Willful Breach” means a material breach that is a consequence of an act undertaken or a failure to act by
the breaching Party with the knowledge that the taking of such act or such failure to act would, or would reasonably be expected to, constitute or result in a
breach of this Agreement.
 

3.            Entire Agreement. This Agreement, the Business Combination Agreement and documents referred to herein and therein constitute the entire
agreement of the Parties with respect to the subject matter of this Agreement, and supersede all prior agreements and undertakings, both written and oral,
among the Parties with respect to the subject matter of this Agreement, except as otherwise expressly provided in this Agreement.
 



 

 
4.            Amendments and Waivers; Assignment. Any provision of this Agreement may be amended or waived if, and only if, such amendment or

waiver is in writing and signed by all of the Parties hereto. Notwithstanding the foregoing, no failure or delay by any Party in exercising any right
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise of any other right
hereunder. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assignable by Sponsor without the prior written consent
of the Companies (to be withheld or given in their sole discretion).
 

5.            No Third Party Beneficiaries. This Agreement shall be for the sole benefit of the Parties and their respective successors and permitted
assigns and is not intended, nor shall be construed, to give any Person, other than the Parties and their respective successors and assigns, any legal or
equitable right, benefit or remedy of any nature whatsoever by reason of this Agreement. Nothing in this Agreement, expressed or implied, is intended to or
shall constitute the Parties, partners or participants in a joint venture.
 

6.            Incorporation by Reference. Sections 8.5 (Governing Law), 8.7 (Construction; Interpretation), 8.10 (Severability), 8.11 (Counterparts;
Electronic Signatures), 8.15 (Waiver of Jury Trial), 8.16 (Submission to Jurisdiction) and 8.17 (Remedies) of the Business Combination Agreement are
incorporated herein and shall apply to this Agreement mutatis mutandis.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above

written.
 
 HEALTHCOR CATALIO ACQUISITION CORP.
  
  
 By: /s/ Christine Clarke 
  Name: Christine Clarke
  Title: Chief Financial Officer
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above

written.
 
 SPONSOR:
  
  
 HC SPONSOR LLC
  
  
 By: /s/ Christine Clarke
  Name: Christine Clarke
  Title: Chief Financial Officer
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be duly executed on its behalf as of the day and year first above

written.
 
 COMPANIES:
  
  
 HYPERFINE, INC.
  
  
 By: /s/ Jonathan M. Rothberg
  Name: Jonathan M. Rothberg
  Title: Executive Vice Chairman
  
  
 LIMINAL SCIENCES, INC.
  
  
 By: /s/ Jonathan M. Rothberg
  Name: Jonathan M. Rothberg
  Title: Executive Chairman
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December 28, 2021
 
Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
Commissioners:
 
We have read the statements made by Hyperfine, Inc. (formerly known as HealthCor Catalio Acquisition Corp.) under Item 4.01 of its Form 8-K dated
December 28, 2021. We agree with the statements concerning our Firm in such Form 8-K; we are not in a position to agree or disagree with other
statements of Hyperfine, Inc. (formerly known as HealthCor Catalio Acquisition Corp.) contained therein.
 
Very truly yours,
 
/s/ Marcum LLP  
  
Marcum LLP  
 

 
 



Exhibit 21.1
 

Subsidiaries of Registrant
 

Name  Percentage Ownership   
State or Country of 

Organization
Hyperfine Operations, Inc.   100% Delaware
Liminal Operations, Inc.   100% Delaware
Hyperfine Enterprise Ltd   100% England & Wales
 

 



 
Exhibit 99.1

 
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

 
Defined terms included below have the same meaning as terms defined and included elsewhere in the Current Report on Form 8-K (the “Form 8-

K”) filed with the Securities and Exchange Commission (the “SEC”) on December 28, 2021. Unless the context otherwise requires, the “Combined
Company” refers to Hyperfine, Inc. (f/k/a HealthCor Catalio Acquisition Corp.) and its subsidiaries after the Closing, “HealthCor” refers to HealthCor
Catalio Acquisition Corp. prior to the Closing, “Hyperfine” refers to Hyperfine Operations, Inc. (f/k/a Hyperfine, Inc.) prior to the Closing, “Liminal”
refers to Liminal Operations, Inc. (f/k/a Liminal Sciences, Inc.) prior to the Closing, and the “Companies” or “Company” refers to Hyperfine and Liminal
prior to the Closing.
 

On December 22, 2021, HealthCor, Hyperfine and Liminal consummated the previously announced business combination (the “Business
Combination”) contemplated by the Business Combination Agreement, dated as of July 7, 2021 (the “Business Combination Agreement”), by and among
HealthCor, Optimus Merger Sub I, Inc. (“Merger Sub I”), Optimus Merger Sub II, Inc. (“Merger Sub I”), Hyperfine and Liminal, pursuant to which, among
other things, (a) Merger Sub I merged with and into Hyperfine, with Hyperfine surviving the merger as a wholly owned subsidiary of HealthCor (the
“Hyperfine Merger”), and (b) Merger Sub II merged with and into Liminal, with Liminal surviving the merger as a wholly owned subsidiary of HealthCor
(the “Liminal Merger,” and together with the Hyperfine Merger, the “Mergers”). In connection with the Business Combination, HealthCor changed its
name to “Hyperfine, Inc.,” Legacy Hyperfine changed its name to “Hyperfine Operations, Inc.” and Liminal changed its name to “Liminal
Operations, Inc.” After giving effect to the Business Combination, HealthCor directly owns all of the issued and outstanding equity interests of Hyperfine
and Liminal, and the pre-Business Combination stockholders of Hyperfine and Liminal hold a portion of the Combined Company’s Class A common stock
and all of the Combined Company’s Class B common stock.
 

Prior to the Business Combination, on December 21, 2021, HealthCor changed its jurisdiction of incorporation from the Cayman Islands to the
State of Delaware (the “Domestication”) by deregistering as an exempted company in the Cayman Islands and continuing and domesticating as a
corporation incorporated under the laws of the State of Delaware.
 

Concurrently with the execution of the Business Combination Agreement, on July 7, 2021, HealthCor entered into subscription agreements (the
“Subscription Agreements”) with certain institutional investors and accredited investors (the “PIPE Investors”), pursuant to which shares of Class A
common stock were issued immediately prior to the Closing to the PIPE Investors (the “PIPE Investment”), as described in greater detail in Note 3 of the
“Notes to Unaudited Pro Forma Condensed Combined Financial Information.”
 

Additionally, on December 22, 2021, HealthCor, HC Sponsor LLC (the “Sponsor”), Hyperfine and Liminal entered into a Forfeiture Agreement
(the “Forfeiture Agreement”), pursuant to which, immediately prior to the Closing, 150,000 shares of HealthCor’s Class B common stock held by the
Sponsor were irrevocably forfeited and automatically cancelled (the “Forfeiture”).
 

The following unaudited pro forma condensed combined balance sheet of the Combined Company as of September 30, 2021 and the unaudited
pro forma condensed combined statements of operations of the Combined Company for the nine months ended September 30, 2021 and for the year ended
December 31, 2020 present the combination of the financial information of HealthCor, Hyperfine and Liminal after giving effect to the Business
Combination and related adjustments described in the accompanying notes.
 

The unaudited pro forma condensed combined statements of operations for the nine months ended September 30, 2021 and for the year ended
December 31, 2020 give pro forma effect to the Business Combination as if it had occurred on January 1, 2020. The unaudited pro forma condensed
combined balance sheet as of September 30, 2021 gives pro forma effect to the Business Combination as if it was completed on September 30, 2021.
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The unaudited pro forma condensed combined financial information is based on and should be read in conjunction with:

 
• the accompanying notes to the unaudited pro forma condensed combined financial information;

 
• the historical unaudited financial statements of HealthCor as of and for the nine months ended September 30, 2021, and the historical audited

financial statements of HealthCor as of December 31, 2020 and for the period from November 18, 2020 (date of inception) through December 31,
2020, and the related notes, in each case, included in the Proxy Statement;

 
• the historical unaudited condensed consolidated and combined financial statements of Hyperfine and Liminal as of and for the nine months ended

September 30, 2021, and the historical audited combined financial statements of Hyperfine and Liminal as of and for the year ended December 31,
2020, and the related notes, in each case, included in the Proxy Statement; and

 
• other information relating to HealthCor, Hyperfine and Liminal contained in this Current Report on Form 8-K or in the Proxy Statement, including

the Business Combination Agreement and the description of certain terms thereof set forth under “The Business Combination Agreement” in the
Proxy Statement, as well as the disclosures contained in the sections titled “Management’s Discussion and Analysis of Financial Condition and
Results of Operations of HealthCor” in the Proxy Statement and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations of Hyperfine and Liminal” in the Proxy Statement.

 
The unaudited pro forma condensed combined financial statements have been presented for illustrative purposes only and do not necessarily reflect

what the Combined Company’s financial condition or results of operations would have been had the Business Combination occurred on the dates indicated.
Further, the unaudited pro forma condensed combined financial information also may not be useful in predicting the future financial condition and results
of operations of the Combined Company. The actual financial position and results of operations may differ significantly from the pro forma amounts
reflected herein due to a variety of factors. The unaudited pro forma adjustments represent management’s estimates based on information available as of the
date of these unaudited pro forma condensed combined financial statements and are subject to change as additional information becomes available and
analyses are performed.
 

The following pro forma condensed combined financial statements presented herein reflect the actual redemption of 17,142,244 shares of Class A
ordinary shares by HealthCor’s shareholders in connection with the Business Combination.
 

2 



 

 
COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED
COMBINED BALANCE SHEET

SEPTEMBER 30, 2021
(in thousands)

 

  
HealthCor
(Historical)   

Hyperfine and
Liminal

(Historical)   

Transaction
Accounting

Adjustments   Note 3   Pro Forma  
Assets                     

Current assets:                     
Cash and cash equivalents  $ 526  $ 65,475  $ 139,930    (a), (b)   $ 205,931 
Restricted cash   -   3,467   -       3,467 
Accounts receivable   -   940   -       940 
Unbilled receivables   -   48   -       48 
Inventory   -   2,763   -       2,763 
Prepaid expenses and other current assets   402   3,600   (3,042)    (b)    960 
Due from related parties   -   13   -       13 

Total Current Assets   928   76,306   136,888       214,122 
Property and equipment   -   3,325   -       3,325 
Other assets - related party   -   1,086   -       1,086 
Net investment in lease   -   37   -       37 
Other long term assets   -   614   -       614 
Marketable securities held in Trust Account   207,014   -   (207,014)    (c)    - 

Total Assets  $ 207,942  $ 81,368  $ (70,126)      $ 219,184 
                     
Liabilities and stockholders' equity (deficit)                     
Current liabilities:                     

Accounts payable   -   4,945   -       4,945 
Deferred grant funding   -   3,467   -       3,467 
Deferred revenue   -   774   -       774 
Due to related parties   -   1,334   -       1,334 
Accrued expenses and other current
liabilities   1,938   3,294   (2,115)    (a), (b)    3,117 
Accrued offering costs   8   -   (8)    (a)    - 

Total Current Liabilities   1,946   13,814   (2,123)       13,637 
Deferred underwriting fee payable   7,245   -   (7,245)    (b)    - 
Long term notes payable   -   178   (178)    (d)    - 
Long term deferred revenue   -   340   -       340 

Total Liabilities   9,191   14,332   (9,546)       13,977 
                     
Common stock   207,000   -   (207,000)    (e)    - 
Hyperfine Convertible preferred stock   -   158,747   (158,747)    (e)    - 
Liminal Convertible preferred stock   -   9,350   (9,350)    (e)    - 

                     
Stockholder's equity                     
Hyperfine common stock   -   1   (1)    (e)    - 
Liminal common stock   -   -   -    (e)    - 
Special-voting common stock   -   -   -    (e)    - 
Class A ordinary shares   -   -   5    (e)    5 
Class B ordinary shares   1   -   1    (e)    2 
Additional paid-in capital   -   9,173   308,135    (e)    317,308 
Accumulated deficit   (8,250)   (110,235)   6,377    (e)    (112,108)

Total stockholders' equity (deficit)   (8,249)   (101,061)   314,517       205,207 
Total liabilities and stockholders' equity
(deficit)  $ 207,942  $ 81,368  $ (70,126)      $ 219,184 
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COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF OPERATIONS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2021

(in thousands, except share and per share amounts)
 

  
HealthCor
(Historical)   

Hyperfine
and Liminal
(Historical)   

Transaction
Accounting

Adjustments  Note 3   Pro Forma  
Sales                     

Device  $ -  $ 521   -      $ 521 
Services   -   539   -       539 

Total sales   -   1,060   -       1,060 
Cost of sales                     

Device   -   1,420   -       1,420 
Services   -   354   -       354 

Total cost of sales   -   1,774   -       1,774 
Gross margin   -   (714)   -       (714)

Operating expenses                     
Research and development   -   16,949   416    (f)    17,365 
General and administrative   -   15,348   1,830    (f), (h)    17,178 
Sales and marketing   -   5,770   27    (f)    5,797 
Operating and formation costs   2,494   -   -       2,494 

Total operating expenses   2,494   38,067   2,273       42,834 
Loss from operations   (2,494)   (38,781)   (2,273)       (43,548)

Interest income   -   13   -       13 
Interest expense   -   2   -       2 
Interest earned on marketable securities held in Trust
account   14   -   (14)    (k)    - 

Loss before provision for income taxes   (2,480)   (38,766)   (2,287)       (43,533)
Provision for income tax   -   -   -    (l)    - 

Net loss and comprehensive loss   (2,480)   (38,766)   (2,287)       (43,533)
                     

Net loss per share                     
Basic and diluted weighted average shares outstanding,
Class A Ordinary shares subject to possible redemption   18,501,099                 
Basic and diluted net loss per share, Class A Ordinary
shares subject to possible redemption  $ (0.10)                 
Basic and diluted weighted average shares outstanding   548,777   5,229,877        (m)    70,032,349 
Basic and diluted net loss per share (1)  $ (0.10)  $ (7.41)        (m)   $ (0.62)
Basic and diluted weighted average shares outstanding,
Class B Ordinary shares not subject to possible redemption   5,103,297                 
Basic and diluted net loss per share, Class B Ordinary shares
not subject to possible redemption  $ (0.10)                 

 
(1) Net Income (loss) per common share is based on:

· HealthCor – weighted average number of shares of Class A ordinary shares outstanding not subject to possible redemption for the nine
months ended September 30, 2021;

· Hyperfine and Liminal – Combined weighted average number of shares of common stock outstanding for the nine months ended
September 30, 2021; and

· Pro forma — number of shares of common stock of the Combined Company outstanding immediately after the Closing of the Business
Combination.
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COMBINED COMPANY

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENT OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2020

(in thousands, except share and per share amounts)
 

  
HealthCor
(Historical)   

Hyperfine and
Liminal

(Historical)   

Transaction
Accounting

Adjustments   Note 3   Pro Forma  
Sales                     

Device  $ -  $ 200   -      $ 200 
Services   -   94   -       94 

Total sales   -   294   -       294 
Cost of sales                     

Device   -   763   -       763 
Services   -   8   -       8 

Total cost of sales   -   771   -       771 
Gross margin   -   (477)   -       (477)

Operating expenses                     
Research and development   -   14,593   555    (f)    15,148 

General and administrative   -   5,921   6,814   
 (f), (g), (h),

(i), (j)    12,735 
Sales and marketing   -   2,500   36    (f)    2,536 
Formation and operating costs   5   -   -       5 

Total operating expenses   5   23,014   7,405       30,424 
Loss from operations   (5)   (23,491)   (7,405)       (30,901)

Interest income   -   70   -       70 
Interest expense   -   (6)   -       (6)

Loss before provision for income taxes   (5)   (23,427)   (7,405)       (30,837)
Provision for income tax   -   -   -    (l)    - 

Net loss and comprehensive loss   (5)   (23,427)   (7,405)       (30,837)
                     

Net loss per share                     
Basic and diluted weighted average shares
outstanding   4,500,000   4,651,127        (m)    70,032,349 
Basic and diluted net loss per share (1)  $ (0.00)  $ (5.04)        (m)   $ (0.44)

 
(1) Net Income (loss) per common share is based on:

· HealthCor – weighted average number of shares of Class A ordinary shares outstanding not subject to possible redemption for the nine
months ended September 30, 2021;

· Hyperfine and Liminal – Combined weighted average number of shares of common stock outstanding for the nine months ended
September 30, 2021; and

· Pro forma — number of shares of common stock of the Combined Company outstanding immediately after the Closing of the Business
Combination.
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NOTES TO UNAUDITED PRO FORMA CONDENSED

COMBINED FINANCIAL INFORMATION
(In thousands, Except Share and Per Share Amounts)

 
Note 1 — Description of the Business Combination
 

On December 22, 2021, HealthCor, Hyperfine and Liminal consummated the previously announced Business Combination, pursuant to which, among
other things, (a) Merger Sub I merged with and into Hyperfine, with Hyperfine surviving the Hyperfine Merger as a wholly owned subsidiary of HealthCor,
and (b) Merger Sub II merged with and into Liminal, with Liminal surviving the Liminal Merger as a wholly owned subsidiary of HealthCor. After giving
effect to the Business Combination, the Combined Company directly owns all of the issued and outstanding equity interests of Hyperfine and Liminal, and
the pre-Business Combination stockholders of Hyperfine and Liminal hold a portion of the Combined Company’s Class A common stock and all of the
Combined Company’s Class B common stock.
 

Pursuant to the Business Combination Agreement, an additional 10,000,000 shares of the Combined Company’s Class A common stock (the “Earn-Out
Shares”) will be issued to the Companies’ pre-closing equity holders (8,116,000 Earn-Out Shares will be issued to the Hyperfine stockholders and
1,884,000 Earn-Out Shares will be issued to the Liminal stockholders) contingent upon achieving a certain market price milestone during the period
between the Closing and the third anniversary of the Closing. To the extent any employee holder of the Companies’ options or restricted stock units
(“RSUs”) is entitled to Earn-Out Shares, such Earn-Out Shares (933,933 Earn-Out Shares) are also contingent upon the vesting of such options or RSUs in
accordance with their terms.
 
● The portion of Earn-Out Shares which is not contingent upon vesting of options or RSUs (9,066,067 Earn-Out Shares) fall within the scope of ASC

815, according to which it is equity classified and is to be recognized upon achievement of the market price milestone. As such, no adjustments for this
portion of Earn-Out Shares are reflected in the unaudited pro forma condensed combined financial information.

 
● The portion of Earn-Out Shares which is contingent upon vesting of options or RSUs held by employees, directors or consultants (933,933 Earn-Out

Shares) fall within the scope of ASC 718, according to which it is equity classified and grant date fair value (i.e. transaction date) is to be recognized as
compensation expense over the vesting period (see Note 3(f) Compensation expense related to Earn-Out Shares granted to holders of options or RSUs
for the respective adjustments to the unaudited pro forma condensed combined statements of operations).

 
Upon receipt of Earn-Out Shares by the Companies’ pre-closing equity holders and employees, $1,000 will become payable to the third party service

provider. For purposes of the unaudited pro forma condensed combined financial information, probability of such payment is determined not to be
probable.
 

Immediately prior to the Closing of the Business Combination, 150,000 shares of HealthCor’s Class B common stock held by the Sponsor were
irrevocably forfeited and automatically cancelled.
 

The following table summarizes the shares of HealthCor common stock outstanding immediately prior to the consummation of the Business
Combination.
 

  Class A   Class B   

Total post
Business

Combination  
HealthCor Stockholders   3,557,756   -   3,557,756 
Parent Sponsor   614,000   4,920,000   5,534,000 
Other Initial Stockholders   -   105,000   105,000 
Total   4,171,756   5,025,000   9,196,756 
 
The following table summarizes the pro forma shares of common stock of the Combined Company outstanding immediately after the Closing of the
Business Combination, excluding the potential dilutive effect of the Earn-Out Shares and outstanding options:
 
  Shares   Voting conversion   Voting rights, %  
Hyperfine Stockholders   37,898,724   193,461,224   54.30%
Liminal Stockholders   10,326,869   140,814,841   39.50%
HealthCor Stockholders   3,557,756   3,557,756   1.00%
Parent Sponsor   5,534,000   5,534,000   1.60%
Other Initial Stockholders   105,000   105,000   0.10%
PIPE Investors   12,610,000   12,610,000   3.50%
Closing Shares   70,032,349   356,082,821   100.00%
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Note 2 — Basis of Presentation
 

The historical financial information of HealthCor, Hyperfine and Liminal has been adjusted in the unaudited pro forma condensed combined financial
information to reflect transaction accounting adjustments related to the Business Combination in accordance with accounting principles generally accepted
in the United States (“U.S. GAAP”).
 

At the Closing of the Business Combination, HealthCor ceased to be a shell company and the Combined Company will operate under the name
Hyperfine, Inc. Under applicable accounting standards, the Companies are determined to be the accounting acquirer in the Business Combination, which
will be treated as a reverse recapitalization, as Hyperfine’s and Liminal’s former owners retain control of the combined entity after the Business
Combination. Under the reverse recapitalization model, the Business Combination is reflected as the equivalent of Hyperfine and Liminal issuing stock for
the net assets of HealthCor, accompanied by a recapitalization whereby no goodwill or other intangible assets are recorded.
 

Business Combination costs that are determined to be directly attributable and incremental to the Business Combination are deferred and recorded as
other assets in the balance sheet until the Business Combination closes. For purposes of the pro forma, such costs are recorded as a reduction in cash and
cash equivalents with a corresponding reduction of additional paid-in capital.
 

The unaudited pro forma condensed combined statement of operations for the nine months ended September 30, 2021 includes transaction costs of
HealthCor and Hyperfine in the amount of $1,609 and $1,055, respectively. The unaudited pro forma condensed combined statement of operations for the
year ended December 31, 2020 includes transactions costs of Hyperfine in the amount of $300. These costs were recorded in the historical financial
statements of HealthCor and Hyperfine and were determined not to be incremental and directly attributable to the Business Combination (i.e. certain
accounting and audit costs) and are not expected to have a continuing impact on the results of the Combined Company beyond one year from the Closing.
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Note 3 — Pro Forma Adjustments
 
Adjustments to the Unaudited Pro Forma Condensed Combined Balance Sheet as of September 30, 2021
 
The pro forma adjustments included in the unaudited pro forma condensed combined balance sheet as of September 30, 2021 are as follows:
 
3(a) Cash and cash equivalents. Represents the impact of the Business Combination on the cash balance of the Combined Company.
 

The table below represents the sources and uses of funds as it relates to the Business Combination:
 
  Note     
HealthCor cash and cash equivalents as of September 30, 2021 - pre Business Combination      $ 526 
Hyperfine and Liminal cash and cash equivalents as of September 30, 2021 - pre Business Combination       65,475 

Total pre Business Combination       66,001 
         
HealthCor cash and securities held in Trust Account   (1)   207,014 
PIPE Investment   (2)   126,100 
Payment to redeeming Public Shareholders   (3)   (171,437)
Payment of notes payable   (4)   (178)
Payment of accrued offering costs   (5)   (8)
Payment of deferred underwriting fees   (6)   (7,245)
Payment of accrued HealthCor transaction costs   (7)   (1,609)
Payment of accrued Hyperfine transaction costs   (8)   (506)
Payment of incremental Business Combination costs and additional costs of Hyperfine   (9)   (4,063)
Payment of incremental Business Combination costs of HealthCor   (10)   (6,888)
Payment of management bonus at the close of Business Combination   (11)   (1,250)

Total Business Combination adjustments       139,930 
         
Post-Business Combination cash and cash equivalents balance      $ 205,931 
 
(1) Represents the amount of the restricted investments and cash held in the Trust Account upon consummation of the Business Combination at Closing

(see Note 3(c) Trust Account).
 
(2) Represents the issuance to the PIPE Investors of 12,610,000 shares of HealthCor Class A common stock at the price of $10.00 per share in the PIPE

Investment that was consummated immediately prior to the Effective Time (see Note 3(e) Impact on equity).
 
(3) Represents the amount paid to the public stockholders who exercised redemption rights, including payment of accrued interest (see Note 3(e) Impact

on equity).
 
(4) Represents payment of Hyperfine’s notes payable, under the terms of promissory note in the amount of $178 at Closing (see note 3(d) Notes payable).
 
(5) Represents payment of accrued offering costs of HealthCor.
 
(6) Represents the payment of deferred underwriting fees incurred as part of HealthCor’s IPO committed to be paid upon the consummation of a business

combination (see Note 3(b)(1) Transaction costs).
 
(7) Represents payment of accrued HealthCor transaction costs (see Note 3(b)(2) Transaction costs).
 
(8) Represents payment of accrued Hyperfine transaction costs and additional costs (see Note 3(b)(3) Transaction costs).
 
(9) Represents payment of Hyperfine’s incremental Business Combination costs and additional costs (see Note 3(b)(4) Transaction costs). Transaction

costs of $3,592 were paid by Hyperfine during the nine months ended September 30, 2021.
 
(10) Represents payment of HealthCor’s incremental Business Combination costs (see Note 3(b)(5) Transaction costs).
 
(11) Represents payment of management bonus at the close of the Business Combination (see Note 3(e) Impact on equity).
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3(b) Transaction costs.
 
(1) Payment of deferred underwriting fees incurred by HealthCor in the amount of $7,245 (see Note 3(a)(6) Cash and cash equivalents). The unaudited

pro forma condensed combined balance sheet reflects payment of these costs as a reduction of cash, with a corresponding decrease in deferred
underwriting fee payable.

 
(2) Payment of accrued transaction costs specific to HealthCor related to the Business Combination in the amount of $1,609. The unaudited pro forma

condensed combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a corresponding decrease in accrued expenses
and other liabilities (see Note 3(a)(7) Cash and cash equivalents).

 
(3) Payment of accrued transaction costs related to the Business Combination and additional costs specific to Hyperfine in the amount of $506. The

unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and cash equivalents, with a corresponding decrease
in accrued expenses and other liabilities (see Note 3(a)(8) Cash and cash equivalents).

 
(4) Payment of Hyperfine’s other transaction costs that are incremental and directly attributable to the Business Combination in the amount of $3,698 and

additional transaction costs in the amount of $365 (see Note 3(a)(9) Cash and cash equivalents). The unaudited pro forma condensed combined
balance sheet reflects these costs as a reduction of cash and cash equivalents in the amount of $4,063, with a corresponding decrease in additional paid-
in capital in the amount of $3,698 and increase in accumulated deficit in the amount of $365 (see Note 3(a)(9) Cash and cash equivalents, Note
3(e) Impact on equity). Costs considered to be directly attributable to the Business Combination include certain legal, banking and advisory fees.

 
(5) Payment of HealthCor’s other transaction costs that are incremental and directly attributable to the Business Combination in the amount of $6,888 (see

Note 3(a)(10) Cash and cash equivalents). The unaudited pro forma condensed combined balance sheet reflects these costs as a reduction of cash and
cash equivalents, with a corresponding decrease in additional paid-in capital (see Note 3(a)(10) Cash and cash equivalents, Note 3(e) Impact on
equity). Costs considered to be directly attributable to the Business Combination include certain legal, banking and advisory fees

 
(6) Recognition of Hyperfine’s capitalized expenses, incremental and directly attributable to the Business Combination, in the amount of $3,042 as a

reduction to equity proceeds. The unaudited pro forma condensed combined balance sheet reflects these costs as a decrease in prepaid expenses and
other current assets, with a corresponding decrease in additional paid-in capital (see Note 3(e) Impact on equity). Costs considered to be directly
attributable to the Business Combination include certain legal, banking and advisory fees.

 
3(c) Trust Account. Represents release of the restricted investments and cash held in the Trust Account upon consummation of the Business Combination
(see Note 3(a)(1) Cash and cash equivalents).
 
3(d) Notes payable. Represents funds from the Business Combination used to repay Hyperfine’s notes payable in the amount of $178 at the Closing of the
Business Combination (see Note 3(a)(4) Cash and cash equivalents).
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3(e) Impact on equity. The following table represents the impact of the Business Combination on the number of shares of the Combined Company’s
Class A common stock and the Combined Company’s Class B common stock and represents the total equity section:
 
    HealthCor / Combined Company common stock   Hyperfine Common stock            HealthCor Temporary equity   Hyperfine Temporary equity  

    Class A   Class B         
Additional

paid-in   Accumulated   Total stockholders'   
Class A common stock subject to

possible redemption   
Hyperfine Convertible preferred

stock   
Liminal Convertible preferred

stock  

  Note  Shares   Amounts   Shares   Amounts   Shares   Amounts   capital   deficit   equity (deficit)   Shares   Amounts   Shares   Amounts   Shares   Amounts  
HealthCor equity as of September 30. 2021 - pre Business Combination     -  $ -   5,175,000  $ 1   -  $ -  $ -  $ (8,250)  $ (8,249)   20,700,000  $ 207,000   109,182,191  $ 158,747   57,500,000   $ 9,350 
HealthCor equity as of September 30. 2021 - pre Business Combination - Initial Stockholders     614,000   -   -   -   -   -   -   -   -   -   -   -   -   -   - 
Hyperfine and Liminal equity as of September 30, 2021 - pre Business Combination     -   -   -   -   6,503,073   1   9,173   (110,235)  $ (101,061)   -   -   -   -   -   - 
                                                               
Total equity as of September 30, 2021 - Pre Business Combination     614,000   -   5,175,000   1   6,503,073   1   9,173   (118,485)   (109,310)   20,700,000   207,000   109,182,191   158,747   57,500,000   9,350 
                                                               

Transaction Accounting adjustments:                                                               
Reclassification of HealthCor's redeemable shares to Class A common stock     20,700,000   2   -   -   -   -   206,998   -   207,000   (20,700,000)   (207,000)   -   -   -   - 
Initial Stockholders     5,175,000   1   (5,175,000)   (1)   -   -   -   -   -   -   -   -   -   -   - 
Less: Redemption of redeemable stock  3 (a)(3)   (17,142,244)   (2)   -   -   -   -   (171,435)   -   (171,437)   -   -   -   -   -   - 
PIPE Investors  3 (a)(2)   12,610,000   1   -   -   -   -   126,099   -   126,100   -   -   -   -   -   - 
Shares issued to Hyperfine Stockholders as consideration     29,711,224   3   8,187,500   1   -   -   (4)   -   -   -   -   -   -   -   - 
Shares issued to Liminal Stockholders as consideration     3,459,081   -   6,867,788   1   -   -   (1)   -   -   -   -   -   -   -   - 
Forfeiture of Sponsor Shares     (150,000)   -   -   -   -   -   -   -   -   -   -   -   -   -   - 
Elimination of historical accumulated deficit of HealthCor     -   -   -   -   -   -   (8,250)   8,250   -   -   -   -   -   -   - 
Elimination of historical Hyperfine common stock     -   -   -   -   (6,503,073)   (1)   1   -   -   -   -   -   -   -   - 
Elimination of historical Hyperfine convertible preferred stock     -   -   -   -   -   -   158,747   -   158,747   -   -   (109,182,191)   (158,747)   -   - 
Elimination of historical Liminal convertible preferred stock     -   -   -   -   -   -   9,350   -   9,350   -   -   -   -   (57,500,000)   (9,350)
Incremental Business Combination costs and additional costs of Hyperfine  3 (b)(4)   -   -   -   -   -   -   (3,698)   (365)   (4,063)   -   -   -   -   -   - 
Incremental Business Combination costs of HealthCor  3 (b)(5)   -   -   -   -   -   -   (6,888)   -   (6,888)   -   -   -   -   -   - 
Hyperfine capitalized expenses related to the business combination  3 (b)(6)   -   -   -   -   -   -   (3,042)   -   (3,042)   -   -   -   -   -   - 
Management bonus paid at the close of Business Combination  3(a)(11), 3(i)  -   -   -   -   -   -   -   (1,250)   (1,250)   -   -   -   -   -   - 
Vesting of equity awards at the Closing of the Business Combination  3 (g)   -   -   -   -   -   -   258   (258)   -   -   -   -   -   -   - 

Total Business Combination adjustments     54,363,061   5   9,880,288   1   (6,503,073)   (1)   308,135   6,377   314,517   (20,700,000)   (207,000)   (109,182,191)   (158,747)   (57,500,000)   (9,350)
                                                               

Post-Business Combination equity balance     54,977,061  $ 5   15,055,288  $ 2   -  $ -  $ 317,308  $ (112,108)  $ 205,207   -  $ -   -  $ -   -  $ - 

 
Adjustments to the Unaudited Pro Forma Condensed Combined Statements of Operations for the nine months ended September 30, 2021 and for
the year ended December 31, 2020.
 
3(f) Compensation expense related to Earn-Out Shares granted to holders of options or RSUs. Reflects compensation expense related to Earn-Out Shares
granted to employees who hold options or RSUs and which are contingent upon vesting of those options or RSUs (933,933 Earn-Out Shares) (see Note
1 Description of the Business Combination for further details). These Earn-Out Shares fall within the scope of ASC 718 and grant date fair value (i.e.
transaction date) is to be recognized as compensation expense over the vesting period.
 
The preliminary grant date fair value (i.e. transaction date) of the awards was estimated using the Monte Carlo simulation valuation model using a
distribution of potential outcomes over the earn-out period using the most reliable information available. Assumptions used in the valuation were as
follows:
 
Fair value of common stock  $9.88
Expected volatility  53.5%
Risk-free interest rate  0.33%
Expected term  3 years
Expected dividend yield

 

The expected dividend yield is zero as the Combined Company has never
declared or paid cash dividends and has no current plans to do so during the
expected term

 
The pro forma condensed combined statement of operations assumes that the Business Combination had occurred on January 1, 2020 and the expense for
the first year and the nine months of the second year after such date was recognized based on the vesting schedule of these awards.
 
The actual fair value of the Earn-Out Shares is subject to change as additional information becomes available and additional analyses are performed, and
such changes could be material.
 

  
Nine months ended
September 30, 2021   

Year ended
December 31, 2020  

Research and development  $ 416  $ 555 
General and administrative  $ 1,160  $ 1,547 
Sales and marketing  $ 27  $ 36 
  $ 1,603  $ 2,138 
 
3(g) Nonrecurring compensation expense related to the accelerated vesting of equity awards. Reflects compensation expense of $258 related to the
accelerated vesting of equity awards granted to employees of Hyperfine and Liminal at the closing of the Business Combination. This compensation
expense is not expected to have a continuing impact on the combined results (see Note 3(e) Impact on equity).
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The grant date fair value of the awards was estimated using the Black-Scholes option pricing model. Please refer to Note 11 in the Combined Financial
Statements as of and for the Years Ended December 31, 2020 and 2019 included in the Proxy Statement for further details on the assumptions used in the
valuation of these awards.
 
3(h) Equity awards compensation expense. Reflects compensation expense related to the following equity awards to be granted to the CEO of Hyperfine in
connection with the Business Combination
 
(1) Nonrecurring compensation expense in the amount of $2,500, based on the share price of $10.00 per share, related to RSUs to be granted to the CEO

of Hyperfine within the first 12 months following the Closing of the Business Combination. This compensation expense is not expected to have a
continuing impact on the combined results.

 
(2) Compensation expense in the amounts of $670 and $894 for the nine months ended September 30, 2021 and the year ended December 31, 2020,

respectively, related to option awards granted to the CEO of Hyperfine, which vest upon the occurrence of certain service, performance, and market
conditions. The service condition for these awards is satisfied by providing service to the Company based on the defined service period per the award
agreement. The performance-based condition is satisfied upon the occurrence of a SPAC transaction, IPO, or financing event as defined in the award
agreement. The market condition is satisfied by achieving various multiples of a defined price per share. The achievement of the performance
condition and the commencement of the related expense recognition event will not occur until the event is deemed probable, which will occur once a
SPAC transaction, IPO, or financing event has occurred.

 
The grant date fair value of the awards was estimated using the Monte Carlo simulation model using a distribution of potential outcomes over the vesting
period using the most reliable information available. Assumptions used in the valuation were as follows:
 
Fair value of common stock  $10.00
Expected volatility  Volatility before SPAC transaction — 12.7%
  Volatility after SPAC transaction — 68.9%
Risk-free interest rate  1.3%

Expected dividend yield  

The expected dividend yield is zero as the Combined Company has never
declared or paid cash dividends and has no current plans to do so during the
expected term

 
The pro forma condensed combined statement of operations assumes that the Business Combination had occurred on January 1, 2020 and the expense for
the first year and the nine months of the second year after such date was recognized based on the vesting schedule of these awards.
 
3(i) Nonrecurring management compensation expenses. Reflects compensation expense of $1,250 related to Hyperfine bonuses to be paid to employees
and consultants contingent on the consummation of the Business Combination. This compensation expense is not expected to have a continuing impact on
the combined results (see Note 3(e) Impact on equity).
 
3(j) Additional transaction costs. Represents recognition of the additional transaction costs of Hyperfine in the amount of $365 (see Note 3(b)
(4) Transaction costs). This compensation expense is not expected to have a continuing impact on the combined results.
 
3(k) Exclusion of interest income. Represents elimination of interest earned on marketable securities held in trust account.
 
3(l) Income tax expense. Given Hyperfine’s and Liminal’s history of net losses and valuation allowance, Hyperfine and Liminal assumed an effective tax
rate of 0%. Therefore, the pro forma adjustments to the statement of operations resulted in no additional income tax adjustment to the pro forma financial
information. The pro forma condensed combined provision for income taxes does not necessarily reflect the amounts that would have resulted had
HealthCor, Hyperfine and Liminal filed consolidated income tax returns during the period presented.
 
3(m) Net loss per share. Represents pro forma net loss per share based on pro forma net loss and 70,032,349 total shares outstanding upon consummation
of the Business Combination (see Note 3(e) Impact on equity). For the period presented, there is no difference between basic and diluted pro forma net loss
per share as the inclusion of all potential shares of Class A common stock and Class B common stock of the Combined Company outstanding would have
been anti-dilutive. Anti-dilutive common shares include 7,521,930 shares issuable under the outstanding options.
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Exhibit 99.2
 

 
Hyperfine Closes Business Combination with HealthCor Catalio Acquisition Corp and Liminal

Sciences, Will Begin Trading under the Ticker “HYPR” on the Nasdaq Global Market
 

· Business combination results in over $160 million in gross cash proceeds to Hyperfine
· Funds to catalyze commercial expansion of the world's first FDA-cleared portable MRI system™ and additional organic growth initiatives
· Hyperfine to begin trading on Nasdaq under ticker “HYPR”
 
GUILFORD, CT – December 22, 2021 — Hyperfine Inc., the groundbreaking medical device company that created Swoop®, the world's first FDA-cleared
portable MRI system™, today announced that it has completed its business combination with HealthCor Catalio Acquisition Corp. (Nasdaq: HCAQ)
(“HealthCor”), a special purpose acquisition company sponsored by leading healthcare funds HealthCor Management, L.P. and Catalio Capital
Management, LP, and Liminal Sciences, Inc. (“Liminal”), a medical device development company dedicated to non-invasive measurement of key vital
signs in the brain. Hyperfine will receive approximately $160 million in gross cash proceeds from the business combination and a concurrent private
placement and will use the funds to catalyze the company’s growth initiatives, including commercial expansion of the Swoop® system.
 
Hyperfine’s Class A common stock will begin trading on the Nasdaq Global Market (“Nasdaq”) on December 23, 2021 under the symbol “HYPR”.
 
Hyperfine’s Swoop Portable MR Imaging System is designed to address the limitations of current imaging technologies and make MRI for brain imaging
accessible anytime, anywhere, to any patient. Swoop wheels directly to the patient’s bedside, plugs into a standard electrical wall outlet, and is controlled
by an Apple iPad®. Designed as a complementary system to traditional MRIs at a fraction of the cost, images of the internal structure of the head are
captured in minutes, enabling critical decision-making capabilities across a variety of clinical settings.
 
“Our public market debut is an exciting and important milestone on our path to pushing the boundaries of imaging technology and improving patient access
to timely, high-quality care in both the U.S. and international markets,” said Dave Scott, president and CEO of Hyperfine. “Swoop’s technology and value
proposition are clear, but we have only just begun executing on our commercial goals, and we are pleased by the positive response to Swoop from
providers and patients here in the U.S. and around the world. We are confident that our commercial traction and more importantly, our impact, will continue
ramping as we expand to even more new sites and geographies.”
 
“The best way to predict the future is to make it,” said Jonathan M. Rothberg, PhD, Founder of Hyperfine. “Hyperfine is delivering the future of digital
surgery and transforming the care continuum through accessible and intelligent imaging with the first FDA-cleared portable MRI system. Hyperfine’s
technology gives healthcare professionals better insight to improve clinical care from the ambulance to the hospital and ultimately to the
home. Complementing our core U.S. commercialization ramp, our team is particularly motivated by our opportunity to bring this transformational
technology to emerging markets where medical imaging is scarce and to bring equity to healthcare for people around the world.”
 
“HealthCor Catalio Acquisition Corp. was founded to fund a company with the ability to drive strong growth while meaningfully and positively
transforming the healthcare landscape, and Hyperfine delivers on that ability,” said Art Cohen, chief executive officer and co-founder of HealthCor Catalio
and co-founder and portfolio manager of HealthCor Management, L.P. “We see transformative potential in the Swoop portable MRI technology, a
tremendous opportunity in brain sensing with Liminal, and a robust long-term pipeline underpinning a very bright future of Hyperfine as a public
company.”
 

 



 

 
Hyperfine will continue to be led by Dave Scott as president and chief executive officer, alongside his highly experienced executive team. Hyperfine’s
board of directors will include:
 

· John Dahldorf, Chief Financial Officer of Santa Cruz Nutritionals. He was previously Chief Financial Officer of Acutus Medical, an arrhythmia
care company that develops distinct, innovative technologies to provide physicians and patients with improved results. He has more than 20 years
of experience leading financing and accounting in the health and medical device spaces.

· Ruth Fattori, Senior Advisor at Boston Consulting Group. She brings more than 15 years of leadership experience in executive and human
resource management for a variety of industries and Fortune 500 companies. Ms. Fattori serves on the board of directors of Quantum-Si, which
created the world’s first next-generation protein sequencing platform.

· Scott Huennekens, Executive Chairman of the Board of Hyperfine. He has played a key role in more than 20 medtech start-up, growth, and public
companies with market valuations totaling over $20 billion, that cumulatively have delivered therapeutics and diagnostics to more than 20 million
patients. Mr. Huennekens has been named Ernst & Young Entrepreneur of the Year in 2010 and was recognized by Goldman Sachs in 2016, 2017,
and 2018 as one of their 100 Most Intriguing Entrepreneurs.

· Jonathan M. Rothberg, PhD, Founder of Hyperfine. He is a serial entrepreneur with more than 20 years of experience who founded and invented
massively parallel DNA sequencing, semiconductor sequencing, and ultrasound-on-a-chip (Butterfly Network). In 2016, he was awarded the
National Medal of Technology and Innovation for his “pioneering inventions and commercialization of next-generation DNA sequencing
technologies, making access to genomic information easier, faster, and more cost-effective for researchers around the world.”

· Maria Sainz, Former President and CEO of AEGEA Medical Inc., a women’s health technology company acquired by CooperSurgical in 2021.
She serves as a member of the Board of Directors of ShockWave Medical, Inc., Avanos Medical, Inc., and Atrion Corporation. Ms. Sainz brings
more than 20 years of experience leading large medical device companies and medtech start-ups.

· Dave Scott, CEO of Hyperfine. He has 25 years of experience building and leading teams at start-ups and Fortune 500 companies working in
digital surgery, the digital health ecosystem, surgical robotics, medical imaging, and diagnostics. He has been awarded numerous patents in x-ray
imaging, medical endoscopy, and laser surgery applications.

· Daniel J. Wolterman, CEO of Wolterman Consulting, LLC. He has more than 30 years of experience in the healthcare industry, holding various
leadership roles, including serving as President and CEO of Memorial Hermann Health System, the largest not-for-profit health system in the
Houston region of Texas. He currently serves on the board of directors of NuVasive, a Nasdaq-listed company focused on developing medical
devices and procedures for minimally invasive spine surgery.

 
Advisors
 
J.P. Morgan acted as exclusive financial advisor to Hyperfine and Liminal. Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. served as legal advisor to
Hyperfine and Liminal.
 
Jefferies LLC acted as financial advisor to HealthCor. Jefferies LLC and Evercore Group L.L.C. acted as capital markets advisors and co-lead placement
agents to HealthCor Catalio Acquisition Corp. in connection with the private placement. Wells Fargo Securities also acted as capital markets advisor and
placement agent to HealthCor in connection with the private placement. Kirkland & Ellis LLP served as legal advisors to HealthCor and Paul Hastings LLP
served as legal advisors to the private placement agents.
 
About HealthCor Catalio Acquisition Corp.
 
Prior to the business combination, HealthCor Catalio Acquisition Corp. (Nasdaq: HCAQ) was a blank check company formed for the purpose of effecting a
merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses or entities.
HealthCor stated a focus on the healthcare industry in the United States and other developed countries, with particular interest in the life sciences and
medical technology sectors.
 
About Hyperfine
 
Hyperfine was founded with a vision to save lives by making Magnetic Resonance Imaging (MRI) more accessible and affordable. Hyperfine’s portable
Swoop™ system is the world’s first FDA-cleared bedside MRI system. Hyperfine was founded in 2014 by Jonathan Rothberg, Ph.D., a serial entrepreneur
and the founder or co-founder of numerous other innovative companies, including CuraGen, 454 Life Sciences, Ion Torrent, RainDance Technologies,
ClariFI, Quantum-Si, AI Therapeutics, Butterfly Network, 4Catalyzer, and 4Bionics. In 2015, Rothberg was awarded the National Medal of Technology
and Innovation by President Obama for inventing and commercializing DNA sequencing. For more information visit www.hyperfine.io.
 

 



 

 
About Liminal Sciences, Inc.
 
Liminal Sciences is committed to building a device to non-invasively measure key vital signs in the brain, in order to enable unprecedented access to
dramatically improve patient outcomes. Liminal was founded in 2018 by Dr. Jonathan Rothberg. For more information, visit:
https://www.liminalsciences.com/.
 
Forward-Looking Statements
 
This press release includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities Litigation Reform Act
of 1995. Hyperfine’s actual results may differ from its expectations, estimates and projections and consequently, you should not rely on these forward-
looking statements as predictions of future events. Words such as “expect,” “estimate,” “project,” “budget,” “forecast,” “anticipate,” “intend,” “plan,”
“may,” “will,” “could,” “should,” “believes,” “predicts,” “potential,” “continue,” and similar expressions (or the negative versions of such words or
expressions) are intended to identify such forward-looking statements. These forward-looking statements include, without limitation, the combined
company’s expectations with respect to financial results, future performance, development and commercialization of products and services, the potential
benefits and impact of combined company’s products and services, potential regulatory approvals, anticipated financial impacts and other effects of the
business combination on the combined company’s business, and the size and potential growth of current or future markets for the combined company’s
products and services. These forward-looking statements involve significant risks and uncertainties that could cause the actual results to differ materially
from the expected results. Most of these factors are outside of the combined company’s control and are difficult to predict. Factors that may cause such
differences include, but are not limited to: the success, cost and timing of the combined company’s product development and commercialization activities,
including the degree that Swoop is accepted and used by healthcare professionals; the impact of COVID-19 on the combined company’s business; the
inability to maintain the listing of the combined company’s Class A common stock on the Nasdaq following the business combination; the inability to
recognize the anticipated benefits of the business combination, which may be affected by, among other things, competition and the ability of the combined
company to grow and manage growth profitably and retain its key employees; changes in applicable laws or regulations; the inability of the combined
company to raise financing in the future; the inability of the combined company to obtain and maintain regulatory clearance or approval for its products,
and any related restrictions and limitations of any cleared or approved product; the inability of the combined company to identify, in-license or acquire
additional technology; the inability of the combined company to maintain its existing or future license, manufacturing, supply and distribution agreements;
the inability of the combined company to compete with other companies currently marketing or engaged in the development of products and services that
the combined company is currently marketing or developing; the size and growth potential of the markets for the combined company’s products and
services, and its ability to serve those markets, either alone or in partnership with others; the pricing of the combined company’s products and services and
reimbursement for medical procedures conducted using the combined company’s products and services; the combined company’s estimates regarding
expenses, future revenue, capital requirements and needs for additional financing; the combined company’s financial performance; and other risks and
uncertainties indicated from time to time in the proxy statement/prospectus relating to the business combination, including those under “Risk Factors”
therein, and in the combined company’s other filings with the Securities and Exchange Commission. The combined company cautions readers that the
foregoing list of factors is not exclusive and cautions readers not to place undue reliance upon any forward-looking statements, which speak only as of the
date made. The combined company does not undertake or accept any obligation or undertaking to release publicly any updates or revisions to any forward-
looking statements to reflect any change in its expectations or any change in events, conditions or circumstances on which any such statement is based.
 
Media Contact
 
Emily Barnes
APCO Worldwide
ebarnes@apcoworldwide.com
 
Investor Contact
 
Marissa Bych
Gilmartin Group LLC
investors@hyperfine.io
 

 
 


