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PART I — FINANCIAL INFORMATION 
Item 1. Financial Statements

MEDPACE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)
 
(Amounts in thousands, except share amounts)  As Of  

  September 30,   December 31,  
  2016   2015  

ASSETS         
Current assets:         

Cash and cash equivalents  $ 14,636  $ 14,880 
Restricted cash   3,363   2,857 
Accounts receivable and unbilled, net (includes $4.6 million and $2.9 million with related parties at
September 30, 2016 and December 31, 2015, respectively)   81,922   65,088 
Prepaid expenses and other current assets   20,606   11,896 

Total current assets   120,527   94,721 
Property and equipment, net   41,342   37,512 
Goodwill   660,981   660,981 
Intangible assets, net   148,739   186,743 
Deferred income taxes   135   157 
Other assets   4,763   3,927 

Total assets  $ 976,487  $ 984,041 
LIABILITIES AND SHAREHOLDERS’ EQUITY         
Current liabilities:         

Accounts payable  $ 9,337  $ 8,728 
Accrued expenses   21,415   20,111 
Pre-funded study costs (includes $4.0 million and $3.7 million with related parties at
   September 30, 2016 and December 31, 2015, respectively)   53,418   46,599 
Advanced billings (includes $9.3 million and $10.2 million with related parties at
   September 30, 2016 and December 31, 2015, respectively)   67,662   51,051 
Other current liabilities   4,763   7,528 

Total current liabilities   156,595   134,017 
Long-term debt, net, less current portion   154,614   377,882 
Deemed landlord liability, less current portion   28,983   30,273 
Deferred income tax liability   20,506   21,104 
Other long-term liabilities   5,249   7,291 

Total liabilities   365,947   570,567 
Commitments and contingencies (see Note 10)         
Shareholders’ equity:         

Preferred stock - $0.01 par-value; 5,000,000 shares authorized; no shares issued and outstanding at
September 30, 2016; No shares authorized at December 31, 2015   -   - 
Common stock - $0.01 par-value; 250,000,000 shares and 60,000,000 shares authorized at September
30, 2016 and December 31, 2015, respectively; 40,716,410 and 32,624,461 shares issued and
outstanding at September 30, 2016 and December 31, 2015, respectively   407   326 
Additional paid-in capital   622,071   438,716 
Accumulated deficit   (9,563)   (23,009)
Accumulated other comprehensive loss   (2,375)   (2,559)

Total shareholders’ equity   610,540   413,474 
Total liabilities and shareholders’ equity  $ 976,487  $ 984,041

 

 
See notes to condensed consolidated financial statements.
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MEDPACE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
 
(Amounts in thousands, except per share amounts)  Three Months Ended   Nine Months Ended  

  September 30,   September 30,  
  2016   2015   2016   2015  

Revenue:                 
Service revenue, net (includes $6.9 million and $6.1 million
   with related parties for the three months ended September 30,
   2016 and 2015, respectively, and $19.3 million and $17.6
   million with related parties for the nine months ended
   September 30, 2016 and 2015, respectively)  $ 94,812  $ 81,638  $ 275,245  $ 234,420 
Reimbursed out-of-pocket revenue (includes $1.4 million and
   $1.3 million with related parties for the three months ended
   September 30, 2016 and 2015, respectively, and $4.3 million
   and $5.5 million with related parties for the nine months
   ended September 30, 2016 and 2015, respectively)   12,987   10,493   38,094   28,598 

Total revenue   107,799   92,131   313,339   263,018 
Operating expenses:                 

Direct costs, excluding depreciation and amortization   51,221   41,763   147,436   119,488 
Reimbursed out-of-pocket expenses (includes $1.4 million and
   $1.3 million with related parties for the three months ended
   September 30, 2016 and 2015, respectively, and $4.3 million
   and $5.5 million with related parties for the nine months
   ended September 30, 2016 and 2015, respectively)   12,987   10,493   38,094   28,598 
Selling, general and administrative   16,391   15,295   44,724   38,743 
Depreciation   1,915   1,611   5,481   4,721 
Amortization   12,668   15,774   38,004   50,017 

Total operating expenses   95,182   84,936   273,739   241,567 
Income from operations   12,617   7,195   39,600   21,451 
Other (expense) income, net:                 

Miscellaneous (expense) income, net   (378)   50   (1,319)   (928)
Interest expense, net   (4,656)   (6,737)   (16,550)   (20,712)

Total other expense, net   (5,034)   (6,687)   (17,869)   (21,640)
Income (loss) before income taxes   7,583   508   21,731   (189)
Income tax provision (benefit)   2,547   641   8,285   (92)
Net income (loss)  $ 5,036  $ (133)  $ 13,446  $ (97)
Net income (loss) per share attributable to common shareholders:                 

Basic  $ 0.14  $ (0.00)  $ 0.39  $ (0.00)
Diluted  $ 0.13  $ (0.00)  $ 0.39  $ (0.00)

Weighted average common shares outstanding:                 
Basic   37,118   31,430   34,138   31,258 
Diluted   37,623   31,430   34,365   31,258

 

 
See notes to condensed consolidated financial statements.
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MEDPACE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) (UNAUDITED)
 
(Amounts in thousands)  Three Months Ended   Nine Months Ended  

  September 30,   September 30,  
  2016   2015   2016   2015  

Net income (loss)  $ 5,036  $ (133)  $ 13,446  $ (97)
Other comprehensive income (loss)                 

Foreign currency translation adjustments, net of taxes   176   (127)   184   (522)
Comprehensive income (loss)  $ 5,212  $ (260)  $ 13,630  $ (619)
 
See notes to condensed consolidated financial statements.
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MEDPACE HOLDINGS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
 
(Amounts in thousands)  Nine Months Ended  

  September 30,  
  2016   2015  

CASH FLOWS FROM OPERATING ACTIVITIES:         
Net income (loss)  $ 13,446  $ (97)

Adjustments to reconcile net income (loss) to net cash provided by operating
   activities:         

Depreciation   5,481   4,721 
Amortization   38,004   50,017 
Stock-based compensation expense   8,559   11,831 
Amortization of debt issuance costs and discount   2,024   2,008 
Deferred income tax benefit   (568)   (8,314)
Other   (256)   (140)

Changes in assets and liabilities:         
Restricted cash   (506)   (1,220)
Accounts receivable and unbilled, net   (16,606)   5,973 
Prepaid expenses and other current assets   (8,733)   (717)
Accounts payable   (943)   846 
Accrued expenses   1,257   (113)
Pre-funded study costs   6,810   4,391 
Advanced billings   16,560   (7,231)
Other assets and liabilities, net   (2,368)   (4,543)

Net cash provided by operating activities   62,161   57,412 
CASH FLOWS FROM INVESTING ACTIVITIES:         

Property and equipment expenditures   (7,843)   (4,688)
Other   83   28 

Net cash used in investing activities   (7,760)   (4,660)
CASH FLOWS FROM FINANCING ACTIVITIES:         

Payment for common stock issuance costs   (2,719)   - 
Proceeds from stock option exercises   452   246 
Payment of debt   (225,054)   (66,037)
Payment of deemed landlord liability   (1,129)   (930)

     Proceeds from common stock issued, net of underwriters discount   173,578   608 
Net cash used in financing activities   (54,872)   (66,113)

EFFECT OF EXCHANGE RATES ON CASH AND CASH EQUIVALENTS   227   (292)
DECREASES IN CASH AND CASH EQUIVALENTS   (244)   (13,653)
CASH AND CASH EQUIVALENTS — Beginning of period   14,880   54,285 
CASH AND CASH EQUIVALENTS — End of period  $ 14,636  $ 40,632

 

 
See notes to condensed consolidated financial statements.
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MEDPACE HOLDINGS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

September 30, 2016
 
(1) Basis of Presentation

Description of Business

Medpace Holdings, Inc. together with its subsidiaries, (“Medpace” or the “Company”), a Delaware corporation, is a global provider of clinical research-based
drug and medical device development services. The Company partners with pharmaceutical, biotechnology, and medical device companies in the
development and execution of clinical trials. The Company’s drug development services focus on full service Phase I-IV clinical development services and
include development plan design, coordinated central laboratory, project management, regulatory affairs, clinical monitoring, data management and analysis,
pharmacovigilance new drug application submissions, and post-marketing clinical support. The Company also provides bio-analytical laboratory services,
clinical human pharmacology, imaging services, and electrocardiography reading support for clinical trials.

The Company’s operations are principally based in North America, Europe, and Asia.

Unaudited Interim Financial Information

The interim condensed consolidated financial statements include the accounts of the Company, are prepared in conformity with U.S. generally accepted
accounting principles (“GAAP”), and are unaudited. In the opinion of the Company’s management, all adjustments of a normal recurring nature necessary for
a fair presentation have been reflected. Certain financial information that is normally included in annual financial statements prepared in accordance with
GAAP, but that is not required for interim reporting purposes, has been omitted. The preparation of the interim condensed consolidated financial statements in
conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the interim condensed consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results and outcomes could differ from management’s estimates and assumptions. As such, the information included in this
quarterly report on Form 10-Q should be read in conjunction with the Company’s audited consolidated financial statements included in the Company’s
prospectus filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the “Securities Act”), with the Securities and Exchange Commission
on August 11, 2016 (the “Prospectus”). The balance sheet at December 31, 2015 has been derived from the audited consolidated financial statements of the
Company but does not include all disclosures required by GAAP.

Stock Split

On July 25, 2016, the Board of Directors (the “Board”) of the Company approved, and made legally effective, a 1-for-1.35 reverse stock split of the
Company’s common stock. All share, stock option and per share information presented in the condensed consolidated financial statements have been adjusted
to reflect the reverse stock split on a retroactive basis for all periods presented. The Company will make a cash payment to shareholders for all fractional
shares which would have otherwise been required to be issued as a result of the reverse stock split. There was no change in the par value of the Company’s
common stock.

Initial Public Offering

On August 11, 2016, the Company's common stock began trading on the NASDAQ Global Select Market under the symbol "MEDP". On August 16, 2016,
the Company completed its initial public offering (“IPO”) of its common stock at a price to the public of $23.00 per share. The Company issued and sold
8,050,000 shares of common stock in the IPO, including 1,050,000 common shares issued pursuant to the full exercise of the underwriters' option to purchase
additional shares. The IPO raised net proceeds of approximately $173.6 million after deducting underwriting discounts and commissions. As contemplated in
the Company’s Prospectus, the net proceeds from the IPO, along with cash on hand, were used to repay $175 million of outstanding borrowings under the
Senior Secured Term Loan Facility (as defined below) and $2.7 million of offering expenses. 

Recently Issued Accounting Standards

In August 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-15, Statement of Cash Flows
(Topic 230): Classification of Certain Cash Receipts and Cash Payments. The new guidance is intended to reduce diversity in practice in how certain
transactions are classified in the statement of cash flows. ASU 2016-15 is effective for fiscal years beginning after December 15, 2017, and for interim
periods within those fiscal years. Early adoption is permitted, but all guidance must be adopted in the same period. The Company is currently evaluating the
effect this standard will have on its condensed consolidated financial statements.
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In June 2016, the FASB issued ASU 2016-13, Financial Instruments-Credit Losses (Topic 326), Measurement of Credit Losses on Financial Instruments. The
new guidance adds Topic 326 to the Codification and removes the thresholds that companies apply to measure credit losses on financial instruments measured
at amortized cost, such as loans, receivables, and held-to-maturity debt securities. Under current U.S. GAAP, companies generally recognize credit losses
when it is probable that the loss has been incurred. The revised guidance will remove all recognition thresholds and will require companies to recognize an
allowance for credit losses for the difference between the amortized cost basis of a financial instrument and the amount of amortized cost that the company
expects to collect over the instrument’s contractual life. ASU 2016-13 will be applied on a prospective basis for fiscal years and interim periods beginning
after December 15, 2019, with early adoption permitted for fiscal years beginning and interim periods beginning after December 15, 2018. The Company is
currently evaluating the effect this standard will have on its condensed consolidated financial statements.

In May 2016, the FASB issued ASU 2016-12, Narrow-Scope Improvements and Practical Expedients. In March 2016, the FASB issued ASU 2016-08,
Revenue from Contracts with Customers (Topic 606): Principal versus Agent Considerations (Reporting Revenue Gross versus Net). In April 2016, the FASB
issued ASU 2016-10, Revenue from Contracts with Customers (Topic 606): Identifying Performance Obligations and Licensing. ASUs’ 2016-12, 2016-10
and 2016-08 all clarify the interpretation guidance in ASU No. 2014-09, “Revenue from Contracts with Customers” specifically related to narrowing specific
aspects of Topic 606 and adding illustrative examples to assist in the application of the guidance. The effective date and transition requirements in ASUs’
2016-12, 2016-10, and 2016-08 are the same as the effective date and transition requirements of ASU 2014-09. ASU 2015-14, Revenue from Contracts with
Customers (Topic 606): Deferral of the Effective Date, defers the effective date of ASU 2014-09 by one year. The Company will adopt the clarified guidance
in ASUs’ 2016-12, 2016-10, 2016-08 by January 1, 2018, as required. The Company is currently evaluating the impact of this new standard on its condensed
consolidated financial statements.

In March 2016, the FASB issued ASU No. 2016-09, Improvements to Employee Share-Based Payment Accounting. The new guidance is intended to simplify
certain aspects of accounting for share-based payments to employees, including the accounting for income taxes, forfeitures, and statutory tax withholding
requirements, as well as classification in the statement of cash flows. ASU 2016-09 is effective for fiscal years beginning after December 15, 2016, and for
interim periods within those fiscal years. Early adoption is permitted, but all guidance must be adopted in the same period. The Company is currently
evaluating the effect this standard will have on its condensed consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). The guidance in ASU 2016-02 supersedes the lease recognition requirements in ASC
Topic 840, Leases (FAS 13). ASU 2016-02 requires an entity to recognize assets and liabilities arising from a lease for both financing and operating leases,
along with additional qualitative and quantitative disclosures. ASU 2016-02 will be applied on a modified retrospective basis and to each prior reporting
period presented and is effective for fiscal years beginning after December 15, 2018, with early adoption permitted. The Company is currently evaluating the
effect this standard will have on its condensed consolidated financial statements.
 
 

(2) Net Income (Loss) Per Share

Basic and diluted earnings per share (“EPS”) are computed using the two-class method, which is an earnings allocation that determines EPS for each class of
common stock and participating securities according to dividends declared and participation rights in undistributed earnings. Basic net income (loss) per share
is calculated by dividing net income (loss) by the weighted average number of common shares outstanding, including outstanding participating securities.
Diluted net income (loss) per share is similar to basic net income (loss) per share, but adjusts for the potential issuance of common shares. The Company’s
restricted stock awards (“RSAs”) contain non-forfeitable rights or dividend equivalents and participate in periods of net income but are not contractually
obligated to share in the Company’s losses. As a result, RSAs are included in the number of shares in our basic and diluted EPS in periods of net income but
are excluded in the number of shares in our basic and diluted EPS in periods of net loss.

The following table reconciles the basic to diluted weighted average shares outstanding (in thousands):
 

  Three Months Ended   Nine Months Ended  
  September 30,   September 30,  
  2016   2015   2016   2015  
Basic weighted average common shares outstanding   37,118   31,430   34,138   31,258 
Effect of dilutive securities   505   -   227   - 
Diluted weighted average common shares outstanding   37,623   31,430   34,365   31,258 
Anti-dilutive shares   62   -   26   -

 

 

The anti-dilutive shares disclosed above were calculated using the treasury stock method. During the nine months ended September 30, 2016, the Company
had stock options that were excluded due to the exercise price exceeding the average fair value of
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the Company’s common stock during the period. During the three and nine months ended September 30, 2015, the Company had stock options that were
excluded due to the Company’s net loss positions.
 
 

(3) Fair Value Measurements

The Company follows accounting guidance related to fair value measurements that defines fair value, establishes a framework for measuring fair value, and
establishes a hierarchy for inputs used in measuring fair value. This hierarchy maximizes the use of “observable” inputs and minimizes the use of
unobservable inputs by requiring that the most observable inputs be used when available. The hierarchy specifies three levels based on the inputs, as follows:

Level 1: Valuations based on quoted prices in active markets for identical assets or liabilities.

Level 2: Valuations based on directly observable inputs or unobservable inputs corroborated by market data.

Level 3: Valuations based on unobservable inputs supported by little or no market activity representing management’s determination of assumptions of
how market participants would price the assets or liabilities. 

The fair value of financial instruments such as cash and cash equivalents, accounts receivable and unbilled, net, accounts payable, accrued expenses and
advanced billings approximate their carrying amounts due to their short term maturities.

The Company does not have any recurring fair value measurements as of September 30, 2016. There were no transfers between Level 1, Level 2 or Level 3
during the three or nine months ended September 30, 2016 or September 30, 2015.

Non-recurring Fair Value Measurements

Certain assets are measured on the accompanying interim condensed consolidated balance sheets at cost and are not remeasured to fair value on a recurring
basis. These assets, which include indefinite-lived intangible assets and goodwill, are tested for impairment annually during the fourth quarter or when a
triggering event occurs. Total assets carried on the balance sheet that are not remeasured to fair value on a recurring basis, identified as Level 3
measurements, as of September 30, 2016 are $692.6 million, comprised of $661.0 million of goodwill and $31.6 million of identified indefinite-lived
intangible assets.
 
 

(4) Accounts Receivable And Unbilled, Net

Accounts receivable and unbilled, net includes service revenue and reimbursed out-of-pocket revenue. Accounts receivable and unbilled, net consisted of the
following (in thousands):
 

  September 30,   December 31,  
  2016   2015  

Accounts receivable  $ 57,136  $ 40,721 
Unbilled  26,891   26,091 
Less allowance for doubtful accounts  (2,105)  (1,724) 

Total accounts receivable and unbilled, net  $ 81,922  $ 65,088
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(5) Intangible Assets, Net

Intangible assets, net consisted of the following (in thousands):
 

  As of  
  September 30,   December 31,  
  2016   2015  
Intangible assets:         

Finite-lived intangible assets:         
Carrying amount:         

Backlog  $ 72,630  $ 72,630 
Customer relationships   145,051   145,051 
Developed technologies   54,475   54,475 
Other   2,505   2,505 
Total finite-lived intangible assets   274,661   274,661 

Accumulated amortization:         
Backlog   (72,630)   (72,630)
Customer relationships   (56,448)   (26,991)
Developed technologies   (27,238)   (19,066)
Other   (1,252)   (877)
Total accumulated amortization   (157,568)   (119,564)

Total finite-lived intangible assets, net   117,093   155,097 
Trade name (indefinite-lived)   31,646   31,646 

Total intangible assets, net  $ 148,739  $ 186,743
 

 

As of September 30, 2016, estimated amortization expense of the Company’s intangible assets for each of the next five years and thereafter is as follows (in
thousands):
 

  Amortization  
Remainder of 2016  $ 12,668 
2017   37,790 
2018   29,371 
2019   14,639 
2020   7,797 
Later years   14,828 
  $ 117,093

 

 
 

(6) Accrued Expenses

Accrued expenses consisted of the following (in thousands):
 

  As of  
  September 30,   December 31,  
  2016   2015  

Employee compensation and benefits  $ 18,364  $ 17,195 
Other   3,051   2,916 

Total accrued expenses  $ 21,415  $ 20,111
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(7) Debt

Debt consisted of the following (in thousands):
 

  As of  
  September 30,   December 31,  
  2016   2015  

         
Term loan  $ 165,000  $ 390,000 
Capital lease   6   59 
   165,006   390,059 
Less unamortized discount   (1,700)   (1,984)
Less unamortized term loan debt issuance costs   (8,686)   (10,134)
Less current portion of long-term debt   (6)   (59)

Long-term debt, net, less current portion  $ 154,614  $ 377,882
 

 

Principal payments on debt are due as follows (in thousands):
 

2016 (remaining)  $  6 
2017  - 
2018  - 
2019  - 
2020 and thereafter  165,000 
Total  $  165,006

 

 

The estimated fair value of the Company’s term loan based on Level 1 quoted market prices approximates $164.1 million and $386.3 million as of
September 30, 2016 and December 31, 2015, compared to the carrying value of $163.3 million and $388.0 million.

Credit Agreement

On April 1, 2014, the Company entered into a new credit agreement (the “Senior Secured Credit Agreement”), consisting of a $530 million term loan
(“Senior Secured Term Loan Facility”) and a $60 million revolving credit facility ("Senior Secured Revolving Credit Facility" and together with the Senior
Secured Term Loan Facility, the “Senior Secured Credit Facilities”). The Senior Secured Term Loan Facility expires in April 2021 and the Senior Secured
Revolving Credit Facility portion expires in April 2019. The Senior Secured Credit Agreement is guaranteed by the Company and its subsidiaries and is
subject to customary covenants relating to financial ratios and restrictions on certain types of transactions, including restricting the Company's ability to incur
additional indebtedness, acquire and dispose of assets, make investments, pay dividends, or engage in mergers and acquisitions.

Borrowings under the Senior Secured Credit Agreement bear interest at a rate equal to, at our option, either (a) a Eurocurrency rate based on LIBOR for U.S.
dollar deposits for loans denominated in dollars, EURIBOR for Euro deposits for loans denominated in Euros and the offer rate for any other currencies for
loans denominated in such other currencies for the relevant interest period, plus 4.00% per annum if our total net leverage ratio is greater than 4.75:1.00, or
3.75% if our total net leverage ratio is less than or equal to 4.75:1.00; provided that the relevant Eurocurrency rate shall be deemed to be no less than 1.00%
per annum; (b) a base rate, which is defined as the highest of (i) the Federal Funds Rate on such day plus ½ of 1.00%, (ii) the Prime Lending Rate on such
day, (iii) the Adjusted Eurocurrency Rate for loans denominated in U.S. dollars published on such day for an Interest Period of one month plus 1.00% and (iv)
2.00%, plus 3.00% per annum if our total net leverage ratio is greater than 4.75:1.00, or 2.75% if our total leverage ratio is less than or equal to 4.75:1.00;
provided that the base rate shall be deemed to be no less than 2.00% per annum. We may voluntarily prepay outstanding loans under the Senior Secured
Credit Agreement without premium or penalty. As of September 30, 2016, the interest rate applicable on the term loan was the Eurocurrency minimum floor
interest rate of 4.75%.

In addition, the Company is required to pay to the lenders a commitment fee of 0.5% quarterly for unused commitments on the Senior Secured Revolving
Credit Facility, subject to a step-down to 0.375% based upon achievement of a certain leverage ratio as defined within the Senior Secured Credit Agreement.
At September 30, 2016 the Company had no outstanding borrowings under the Senior Secured Revolving Credit Facility, resulting in $60.0 million in
undrawn capacity available under the Senior Secured Revolving Credit Facility. In addition, the Company had less than $0.1 million in letters of credit
outstanding, which are secured by the Senior Secured Revolving Credit Facility at September 30, 2016.
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Also within the Senior Secured Credit Agreement, if we have drawn greater than 30% of the commitments under the Senior Secured Credit Agreement as of
the last date of any quarter, then we are required to report compliance with a financial covenant that is tested at the end of each quarter. This financial
covenant requires us to maintain a net debt to consolidated EBITDA leverage ratio (as defined under the Senior Secured Credit Agreement) of less than or
equal to 8.00:1.00 for any fiscal quarter ending on or prior to March 31, 2016 and 7.50:1.00, thereafter. As of September 30, 2016, we were in compliance
with all covenants under our Senior Secured Credit Agreement.
 
 

(8) Shareholder’s Equity and Stock-Based Compensation

Authorized Shares

On August 16, 2016 the Company amended its Certificate of Incorporation in connection with the closing of its IPO to increase the authorized number of
shares of common stock to 250,000,000 and to authorize 5,000,000 shares of preferred stock that may be issued from time to time by the Company’s Board.

Stock-Based Compensation

On August 11, 2016 in connection with the Company's IPO, the Board approved the formation of the 2016 Incentive Award Plan (the “2016 Plan”), which
replaced our 2014 Equity Incentive Plan (the “2014 Plan”). The 2016 Plan provides for long-term equity incentive compensation for key employees, officers
and non-employee directors. A variety of discretionary awards (collectively, the “Awards”) for employees and non-employee directors are authorized under
the 2016 Plan, including vested shares, stock options, stock appreciation rights (“SARs”), restricted stock awards (“RSAs”), restricted stock units (“RSUs”),
or other cash based or stock dividend equivalent awards. The number of shares registered and available for grant under the 2016 Plan is 6,000,000. The
vesting of such awards may be conditioned upon either a specified period of time or the attainment of specific performance goals as determined by the
administrator of the 2016 Plan. The option price and term are also subject to determination by the administrator with respect to each grant. Option prices are
generally expected to be set at the market price of our common stock at the date of grant and option terms are not expected to exceed ten years.  The 2016
Plan expires in 2026, except for awards then outstanding, and is administered by the Board. All Awards granted at the IPO or thereafter were or will be issued
under the 2016 Plan.

We satisfy stock option exercises and vested stock awards with newly issued shares. Shares available for future stock compensation grants totaled 5.4 million
at September 30, 2016.

The Company granted 45,923 Awards under the 2014 Plan, consisting of 34,812 stock options vesting equally over four years and 11,111 fully-vested shares,
during the nine months ended September 30, 2016. The Company also granted 643,680 stock options under the 2016 Plan during the nine months ended
September 30, 2016, consisting of 626,650 stock options vesting after four years and 17,030 stock options with one-third vesting on October 31, 2016, and
the remainder vesting in eight equal monthly installments beginning in November 2016. 

Option Awards Modification

As a result of the Company’s IPO, a condition of all outstanding stock options issued before August 10, 2016 under the 2014 Plan that previously required the
exchange of the shares issued for incentive units in the equity of a non-consolidated related party was dissolved. All future exercises of options issued
pursuant to the 2014 Plan will now settle in shares of the Company. As a result of the modification in the settlement condition, the options will now be equity-
classified instruments and changes in the fair value of the stock compensation liability that occur during the requisite service period are no longer recognized.
According to the authoritative guidance for stock-based compensation, at modification the Company should recognize additional stock-based compensation
expense in the amount of the incremental fair value of the modified award. As a result, the Company recognized $3.1 million of incremental stock-based
compensation expense during the three months ended September 30, 2016. In addition, the $10.5 million stock-based compensation liability associated with
the modified stock options was reclassified to additional paid-in capital as a result of the change to equity classification. The stock-based compensation
liability was $0.0 at September 30, 2016.   The stock-based compensation liability was $3.6 million at December 31, 2015, of which $1.7 million was
included in Other current liabilities and $1.9 million was included in Other long-term liabilities in the condensed consolidated balance sheet.

Stock-based compensation expense recognized in the condensed consolidated statements of operations related to the Awards is summarized below (in
thousands):
 

  Three Months Ended September 30,   Nine Months Ended September 30,  
  2016   2015   2016   2015  

Direct costs, excluding depreciation and amortization  $ 2,500  $ 1,031  $ 4,974  $ 4,212 
Selling, general and administrative   1,784   5,895   3,585   7,619 
Total stock-based compensation expense  $ 4,284  $ 6,926  $ 8,559  $ 11,831
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(9) Income Taxes

The Company’s effective income tax rate was 38.1% and 48.7% for the nine months ended September 30, 2016 and 2015, respectively. The Company’s
effective income tax rate for the nine months ended September 30, 2016 varied from the U.S. statutory rate of 35.0% primarily due to the impact of domestic
and foreign uncertain tax positions.
 
 

(10) Commitments and Contingencies

Legal Proceedings

The Company is involved in legal proceedings from time to time in the ordinary course of its business, including employment claims and claims related to
other business transactions. The Company cannot predict with certainty the outcome of such proceedings, but it believes that adequate reserves have been
recorded and losses already recognized with respect to such actions were immaterial as of September 30, 2016 and December 31, 2015.  There is a reasonable
possibility that a loss exceeding amounts already recognized may be incurred related to these actions; however, the Company believes that such potential
losses were immaterial as of September 30, 2016.
 
 

(11) Related Party Transactions

Employee Loans

The Company periodically extends short term loans or advances to employees, typically upon commencement of employment.  Total receivables as a result of
these employee advances of $0.2 million existed at September 30, 2016 and December 31, 2015, respectively, and are included in the Prepaid expenses and
other current assets and Other assets line items of the condensed consolidated balance sheets, respectively, depending on the contractual repayment date.

Management Fees

In conjunction with the IPO, the Advisory Services Agreement with Cinven Capital Management (V) General Partner Limited (“Cinven”) expired.
Subsequent to the IPO, the Company will pay fees for director services provided by Cinven employees that are members of the Company’s Board of Directors
and any related committees. The director fees will be paid directly to Cinven in accordance with the Company’s non-employee director compensation policy.
During the three and nine months ended September 30, 2016, the Company incurred management fees to Cinven of less than $0.1 million and $0.2 million,
respectively, related travel expenses of $0.0 million and less than $0.1 million, respectively, and director fees of less than $0.1 million and less than $0.1
million, respectively. During the three and nine months ended September 30, 2015, the Company incurred management fees to Cinven of $0.1 million and
$0.2 million, respectively, and related travel expenses of less than $0.1 million and $0.1 million, respectively. As of September 30, 2016 and December 31,
2015, the Company had outstanding accounts payable to Cinven of less than $0.1 million and $0.1 million, respectively.

Service Agreements

Medpace Investors LLC, a noncontrolling shareholder of the Company that is owned by employees of the Company and managed by our chief executive
officer, has a majority ownership interest in Symplmed Pharmaceuticals, LLC (“Symplmed”), a private pharmaceutical development company. In addition,
the chief executive officer and other executives of the Company are board members of Symplmed. The Company has operated under a Master Services
Agreement (“MSA”) with Symplmed since 2013 (amended in 2014) to perform clinical trials and related activities. Certain task orders governed by this
arrangement were amended in the third quarter of 2016, changing the fee structure from unitized in nature to time and materials and revised pricing to more
appropriately reflect market pricing based on the Company’s leveraging of this work to develop and enhance certain new service capabilities. The Company
has evaluated its relationship with Symplmed and concluded that Symplmed is not a variable interest entity because the Company has no direct ownership
interest or relationship other than the MSA. During the three months ended September 30, 2016 and 2015, the Company recognized negative service revenue
adjustments from Symplmed of $0.4 million and service revenue of $0.1 million, respectively, and during the nine months ended September 30, 2016 and
2015, the Company recognized negative service revenue adjustments from Symplmed of less than $0.1 million and service revenue of $0.6 million,
respectively, in the Company’s condensed consolidated statements of operations.

The chief executive officer of the Company is a member of Coherus BioSciences, Inc.’s (“Coherus”) board of directors. The Company has secured an
agreement to perform Phase I through Phase III clinical trial work for certain Coherus “bio-similar” drug compounds. The agreement provides for a minimum
fee commitment for clinical trial services and is cancelable without cause by either party upon 30 days prior notice. During the three months ended
September 30, 2016 and 2015, the Company recognized service revenue from Coherus of $6.8 million and $5.9 million, respectively, and during the nine
months ended September 30, 2016 and 2015, the Company recognized service revenue from Coherus of $18.2 million and $16.8 million, respectively, in the
Company’s condensed consolidated statements of operations. As of September 30, 2016 and December 31, 2015, respectively, the Company had accounts
receivable from
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Coherus of $4.4 million and $2.0 million recorded in the condensed consolidated balance sheets, respectively. As of September 30, 2016 and December 31,
2015, respectively, the Company had, from Coherus, $7.6 million and $8.4 million of Advanced billings and $3.8 million and $3.5 million of Pre-funded
study costs, in the condensed consolidated balance sheets.

Certain executives and employees of the Company, including the chief executive officer, have equity investments in Xenon, a clinical-stage
biopharmaceutical company. In addition, a Medpace employee was a director of Xenon until May 2015. During July 2015 the Company and Xenon entered
into an amended MSA agreement for the Company to provide certain clinical development services. The Company recognized service revenue from Xenon of
$0.4 million during the three months ended September 30, 2016, and $0.8 million and $0.1 million during the nine months ended September 30, 2016 and
2015, respectively, in the Company’s condensed consolidated statements of operations. As of September 30, 2016 and December 31, 2015, respectively, the
Company had, from Xenon, $1.7 million and $1.8 million of Advanced billings and $0.3 million and $0.2 million of Pre-funded study costs, in the condensed
consolidated balance sheets.

Leased Real Estate

Headquarters Lease

The Company has entered into operating leases for its corporate headquarters and a storage space facility with an entity that is wholly owned by the chief
executive officer of the Company. The Company has evaluated its relationship with the related party and concluded that the related party is not a variable
interest entity because the Company has no direct ownership interest or relationship other than the leases. The lease for headquarters is for an initial term of
twelve years through November 2022 with a renewal option for one 10-year term at prevailing market rates. The lease for storage space was through June
2016 and is currently being leased on a month to month basis. The Company pays rent, taxes, insurance, and maintenance expenses that arise from the use of
the properties. Annual base rent for the corporate headquarters allows for adjustments to the rental rate annually for increases in the consumer price index.
Lease expense recognized for each of the three month periods ended September 30, 2016 and 2015 was $0.5 million, and lease expense recognized for each
of the nine month periods ended September 30, 2016 and 2015 was $1.6 million. The lease expense was allocated between Direct costs, excluding
depreciation and amortization, and Selling, general and administrative in the condensed consolidated statements of operations.

Deemed Assets and Deemed Landlord Liabilities

The Company entered into two multi-year lease agreements governing the occupancy of space of two buildings in Cincinnati, Ohio with an entity that is
wholly owned by the Company’s chief executive officer and certain members of his immediate family. In accordance with the accounting guidance related to
leases, the Company was deemed in substance to be the owner of the property during the construction phase and at completion. Accordingly, the Company
reflected the buildings and related liabilities as deemed assets from landlord building construction in Property and equipment, net, Other current liabilities,
and Deemed landlord liabilities, respectively, on the condensed consolidated balance sheets. The Company assumed occupancy in 2012 and the leases expire
in 2027 with the Company having one 10-year option to extend the lease term. The deemed assets are being fully depreciated, on a straight line basis, over the
15-year term of the lease. Deemed landlord liabilities are recorded at their net present value when the Company enters into qualifying leases and are reduced
as the Company makes periodic lease payments on the properties. Accretion expense is being recorded over the term of the lease as a component of Interest
expense, net in the Company’s condensed consolidated statements of operations. The Company paid $0.9 million during the three months ended
September 30, 2016 and 2015, respectively, and $2.8 million and $2.5 million during the nine months ended September 30, 2016 and 2015, respectively. The
current and long-term portions of the Deemed landlord liability at September 30, 2016 were $1.6 million and $29.0 million, respectively. The current and
long-term portions of the Deemed landlord liability at December 31, 2015 were $1.6 million and $30.3 million, respectively. The Company has recognized
deemed assets, net of $18.5 million and $19.8 million at September 30, 2016 and December 31, 2015, respectively, in the condensed consolidated balance
sheets.

Travel Services

The Company incurs expenses for travel services for company executives provided by a private aviation charter company that is owned by the chief executive
officer and the senior vice president of operations of the Company (“private aviation charter”). The Company may contract directly with the private aviation
charter for the use of its aircraft or indirectly through a third party aircraft management and jet charter company (the “Aircraft Management Company”). The
travel services provided are primarily for business purposes, with certain personal travel paid for as part of the executives’ compensation arrangements. The
Aircraft Management Company also makes the private aviation charter aircraft available to third parties. The Company incurred travel expenses of $0.3
million and $0.2 million during the three months ended September 30, 2016 and 2015, respectively, related to these travel services, and $0.8 million and $0.7
million during the nine months ended September 30, 2016 and 2015, respectively. These travel expenses are recorded in Selling, general and administrative in
the Company’s condensed consolidated statements of operations.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition and results of operations in conjunction with our condensed consolidated
financial statements and the notes thereto included elsewhere in this Quarterly Report on Form 10-Q. This item and the related discussion contain forward-
looking statements reflecting current expectations that involve risks and uncertainties. Actual results and the timing of events may differ materially from those
indicated in such forward-looking statements. Important factors that may cause such differences include, but are not limited to, those discussed under the
“Forward-Looking Statements” below and “Risk Factors” in Item 1A of Part II of this Quarterly Report on Form 10-Q.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.
All statements other than statements of historical facts contained herein, including statements regarding our future results of operations and financial position,
business strategy, product approvals and plans and our objectives for future operations, are forward looking statements. The words “believe,” “may”, “might”,
“will”, “estimate”, “continue”, “anticipate”, “intend”, “seek”, “plan”, “should”, “expect” and similar expressions are intended to identify forward looking
statements. Forward looking statements are based largely on our current expectations and projections about future events and financial trends that we believe
may affect our financial condition, results of operations, business strategy, short-term and long-term business operations and objectives, and financial needs.
These forward looking statements are subject to inherent uncertainties, risks, changes in circumstances and other important factors that are difficult to predict.
Moreover, we operate in a very competitive and rapidly changing environment in which new risks emerge from time to time. It is not possible for our
management to predict all risks, nor can we assess the impact of all important factors on our business or the extent to which any factor, or combination of
such factors, may cause actual results to differ materially from those contained in any forward looking statements we may make. In light of these risks,
uncertainties and assumptions, the forward looking events and circumstances discussed may not occur and actual results could differ materially and adversely
from those anticipated or implied in the forward looking statements. We caution you therefore against relying on these forward looking statements.

Some of the important factors that could cause actual results to differ from our expectations include regional, national, or global political, economic, business,
competitive, market and regulatory conditions and the following:

 ☐ the potential loss, delay or non-renewal of our contracts, or the non-payment by customers for services we have performed;
 ☐ the failure to convert backlog to revenue at our historical conversion rate;
 ☐ fluctuation in our results between fiscal quarters and years;
 ☐ decreased operating margins due to increased pricing pressure or other pressures;
 ☐ failure to perform our services in accordance with contractual requirements, government regulations and ethical considerations;
 ☐ the impact of underpricing our contracts, overrunning our cost estimates or failing to receive approval for or experiencing delays with

documentation of change orders;
 ☐ our failure to successfully execute our growth strategies;
 ☐ the impact of a failure to retain key personnel or recruit experienced personnel;
 ☐ the risks associated with our information systems infrastructure;
 ☐ our failure to manage our growth effectively;
 ☐ adverse results from customer or therapeutic area concentration;
 ☐ the risks associated with doing business internationally;
 ☐ the risks associated with the Foreign Corrupt Practices Act and other anti-corruption laws;
 ☐ future net losses;
 ☐ the impact of income tax rate fluctuations on operations, earnings and earnings per share;
 ☐ the risks associated with our intercompany pricing policies;
 ☐ our failure to attract suitable investigators and patients to our clinical trials;
 ☐ the liability risks associated with our research and development services;
 ☐ the risks related to our Phase I clinical services;
 ☐ inadequate insurance coverage for our operations and indemnification obligations;
 ☐ fluctuations in exchange rates;
 ☐ the risks related to our relationships with existing or potential customers who are in competition with each other;
 ☐ our failure to successfully integrate potential future acquisitions;
 ☐ potential impairment of goodwill or other intangible assets;
 ☐ our limited ability to utilize our net operating loss carryforwards or other tax attributes;
 ☐ the risks associated with the use and disposal of hazardous substances and waste;
 ☐ the failure of third parties to provide us critical support services;
 ☐ our limited ability to protect our intellectual property rights;
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 ☐ the risks associated with potential future investments in our customers’ business or drugs;
 ☐ the impact of a natural disaster or other catastrophic event;
 ☐ negative outsourcing trends in the biopharmaceutical industry and a reduction in aggregate expenditures and research and development budgets;
 ☐ our inability to compete effectively with other CROs;
 ☐ the impact of healthcare reform;
 ☐ the impact of recent consolidation in the biopharmaceutical industry;
 ☐ failure to comply with federal, state and foreign healthcare laws;
 ☐ the effect of current and proposed laws and regulations regarding the protection of personal data;
 ☐ our potential involvement in costly intellectual property lawsuits;
 ☐ actions by regulatory authorities or customers to limit the scope of or withdraw an approved drug, biologic or medical device from the market;
 ☐ failure to keep pace with rapid technological changes;
 ☐ the impact of industry-wide reputational harm to CROs;
 ☐ our ability to fulfill our debt obligations;
 ☐ the risks associated with incurring additional debt or undertaking additional debt obligations;
 ☐ the effect of covenant restrictions under our debt agreements on our ability to operate our business;
 ☐ our inability to generate sufficient cash to service all of our indebtedness;
 ☐ fluctuations in interest rates; and
 ☐ our dependence on our lenders, which may not be able to fund borrowings under the credit commitments, and our inability to borrow.

We qualify all of our forward-looking statements by these cautionary statements. Except as required by applicable law, we do not plan to publicly update or
revise any forward-looking statements contained herein, whether as a result of any new information, future events, changed circumstances or otherwise. For a
further discussion of the risks relating to our business, see “Item 1A Risk Factors” Item 1 of Part II of this Quarterly Report on Form 10-Q.

Business Overview

We are one of the world’s leading clinical contract research organizations, or CROs, by revenue, solely focused on providing scientifically-driven outsourced
clinical development services to the biotechnology, pharmaceutical and medical device industries. Our mission is to accelerate the global development of safe
and effective medical therapeutics. We differentiate ourselves from our competitors by our disciplined operating model centered on providing full-service
Phase I-IV clinical development services and our therapeutic expertise. We believe this combination results in timely and cost-effective delivery of clinical
development services for our customers. We believe that we are a partner of choice for small- and mid-sized biopharmaceutical companies based on our
ability to consistently utilize our full-service, disciplined operating model to deliver timely and high-quality results for our customers.

We focus on conducting clinical trials across all major therapeutic areas, with particular strength in Cardiology, Metabolic Disease, Oncology, Endocrinology,
Central Nervous System (“CNS”), Antiviral and Anti-infective (“AVAI”), as well as therapeutic expertise in Medical Devices. Our global platform includes
approximately 2,500 employees across 35 countries, providing our customers with broad access to diverse markets and patient populations as well as local
regulatory expertise and market knowledge.

How We Generate Revenue

Our revenue consists of net service revenue and reimbursed-out-of-pocket revenue.

Net Service Revenue

We earn customer fees through the performance of services detailed in our customer contracts. Contract scope and pricing is typically based on either a fixed-
fee or unit-of-service model and our contracts can range in duration from a few months to several years. These contracts are individually priced and
negotiated based on the anticipated project scope, including the complexity of the project and the performance risks inherent in the project. The majority of
our contracts are structured with an upfront fee that is collected at the time of contract signing, and the balance of the fee is collected over the duration of the
contract either through an arranged billing schedule or upon completion of certain performance targets or defined milestones. This payment structure is
standard in the CRO industry.

Net service revenue, which is distinct from billing and cash receipt, is generally recognized based on the proportional performance methodology, which is
determined by assessing the proportion of performance completed or delivered to date compared to total specific measures to be delivered or completed under
the terms of the contract. The measures utilized to assess performance are specific to the service provided. Net service revenue for unit-of-service contracts is
recognized as services are performed or delivered. Cancellation provisions in our contracts allow our customers to terminate a contract either immediately or
according to advance notice terms specified within the applicable contract, which is typically 30 days. Contract cancellation may occur for various reasons,
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including, but not limited to, adverse patient reactions, lack of efficacy, or inadequate patient enrollment. Upon cancellation, we are entitled to fees for
services rendered through the date of termination, including payment for subsequent services necessary to conclude the study or close out the contract. These
fees are typically subject to negotiation and are realized as net service revenue when collection is reasonably assured. Changes in net service revenue from
period to period are driven primarily by new business volume and task order execution activity, project cancellations, and the mix of active studies during a
given period that can vary based on therapeutic and or study life cycle stage.

Reimbursed Out-of-Pocket Revenue

Reimbursed out-of-pocket revenue consists primarily of expenses we incur in relation to projects that are reimbursed by our customers with no profit or mark-
up. These expenses are defined in our contracts and generally include, but are not limited to, travel, meetings, printing, and shipping and handling fees. Such
reimbursements received are included in revenue with the expenditures reflected as a separate component of operating expense. Certain fees paid to
investigators and other disbursements in which we act as an agent on behalf of the study sponsor are reflected in the condensed consolidated statements of
operations with no resulting effect on our revenue or expenses.

Costs and Expenses

Our costs and expenses are comprised primarily of our direct costs, selling, general and administrative costs, depreciation and amortization and income taxes.
In addition, as noted above, we also have reimbursed out-of-pocket expenditures that are directly offset by our reimbursed out-of-pocket revenue.

Direct Costs, Excluding Depreciation and Amortization

Direct costs, excluding depreciation and amortization, are primarily driven by labor and related employee benefits, but also include laboratory supplies and
other expenses contributing to service delivery. The other costs of service delivery can include office rent, utilities, supplies and software license expenses,
which are allocated between direct costs, excluding depreciation and amortization and selling, general and administrative expenses based on the estimated
contribution among service delivery and support function efforts on a percentage basis. Direct costs, excluding depreciation and amortization exclude
reimbursed out-of-pocket expenses. Direct costs, excluding depreciation and amortization are expensed as incurred and are not deferred in anticipation of
contracts being awarded or finalization of changes in scope. Direct costs, excluding depreciation and amortization as a percentage of net service revenue can
vary from period to period due to project labor efficiencies, changes in workforce, compensation/bonus programs and service mix.

Selling, General and Administrative

Selling, general and administrative expenses are primarily driven by compensation and related employee benefits, as well as rent, utilities, supplies, software
licenses, professional fees (e.g., legal and accounting expenses), travel, marketing and other operating expenses.

Depreciation

Depreciation is provided on our property and equipment on the straight-line method at rates adequate to allocate the cost of the applicable assets over their
estimated useful lives, which is three to five years for computer hardware, software, phone, and medical imaging equipment, five to seven years for furniture
and fixtures and other equipment, and thirty to forty years for buildings. Leasehold improvements and deemed assets from landlord building construction are
amortized on a straight-line basis over the shorter of the estimated useful life of the improvement or the associated remaining lease term.

Amortization

Amortization relates to finite-lived intangible assets recognized as expense using the straight-line method or using an accelerated method over their estimated
useful lives, which range in term from 5 to 15 years. 

Income Tax Provision (Benefit)

Income tax provision (benefit) consists of federal, state and local taxes on income in multiple jurisdictions.  Our income tax is impacted by the pre-tax
earnings in jurisdictions with varying tax rates and any related tax credits that may be available to us.  Our current and future provision for income taxes will
vary from statutory rates due to the impact of valuation allowances in certain countries, income tax incentives, certain non-deductible expenses, and other
discrete items.

Key Performance Metrics

To evaluate the performance of our business, we utilize a variety of financial and performance metrics. These key measures include new business awards,
cancellations and backlog.
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New Business Awards, Cancellations and Backlog

New business awards represent the value of anticipated future net service revenue that has been awarded during the period that is recognized in backlog. This
value is recognized upon the signing of a contract or receipt of a written pre-contract confirmation from a customer that confirms an agreement in principle on
budget and scope. New business awards also include contract amendments, or changes in scope, where the customer has provided written authorization for
changes in budget and scope or has approved us to perform additional work as of the measurement date. Awards may not be recognized as backlog after
consideration of a number of factors, including whether (i) the relevant net service revenue is expected only after a pending regulatory hurdle, which might
result in cancellation of the study, (ii) the customer funding needed for commencement of the study is not believed to have been secured or (iii) study
timelines are uncertain or not well defined. In addition, study amounts that extend beyond a three-year timeline are not included in backlog. The number and
amount of new business awards can vary significantly from period to period, and an award’s contractual duration can range from several months to several
years based on customer and project specifications.

Cancellations arise in the normal course of business and are reflected when we receive written confirmation from the customer to cease work on a contractual
agreement. The majority of our customers can terminate our contracts without cause upon 30 days’ notice. Similar to new business awards, the number and
amount of cancellations can vary significantly period over period due to timing of customer correspondence and study-specific circumstances. Total
cancellations in a period are offset against gross new business awards received in a period to determine net new business awards in our backlog calculation.
Net new business awards were $109.1 million and $101.4 million for the three months ended September 30, 2016 and 2015, respectively. Net new business
awards were $327.2 million and $264.0 million for the nine months ended September 30, 2016 and 2015, respectively.

Backlog represents anticipated future net service revenue from net new business awards that have not commenced or are currently in process but not
complete. Reported backlog will fluctuate based on new business awards, changes in the scope of existing contracts, cancellations, revenue recognition on
existing contracts and foreign exchange adjustments from non-U.S. dollar denominated backlog. As of September 30, 2016, our backlog increased by $59.0
million, or 14.0%, to $480.4 million compared to $421.4 million as of September 30, 2015. Included within backlog as of September 30, 2016 was
approximately $275 million to $285 million that we expect to convert to net service revenue over the next twelve months, with the remainder expected to
convert to net service revenue thereafter.

The effect of foreign currency adjustments on backlog was as follows: favorable foreign currency adjustments of $0.4 million for the three months ended
September 30, 2016; unfavorable foreign currency adjustments of $1.0 million for the nine months ended September 30, 2016; favorable foreign currency
adjustments of $1.2 million for the three months ended September 30, 2015; and unfavorable foreign currency adjustments of $1.7 million for the nine
months ended September 30, 2015.

Backlog and net new business award metrics may not be reliable indicators of our future period revenue as they are subject to a variety of factors that may
cause material fluctuations from period to period. These factors include, but are not limited to, changes in the scope of projects, cancellations, and duration
and timing of services provided.

Exchange Rate Fluctuations

The majority of our contracts and operational transactions are U.S. dollar denominated.  The Euro represents the largest foreign currency denomination of our
contractual and operational exposure.  As a result, a portion of our revenue and expenses are subject to exchange rate fluctuations. We have translated the
Euro into U.S. dollars using the following average exchange rates based on data obtained from www.xe.com:
 

 
Three Months Ended

September 30,   
Nine Months Ended

September 30,  
 2016   2015   2016   2015  

U.S. Dollars per Euro:  1.12   1.11   1.11   1.11
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Results of Operations

Three Months Ended September 30, 2016 compared to Three Months Ended September 30, 2015
 

  Three Months Ended          
  September 30,          
(Amounts in thousands, except percentages)  2016   2015   Change   % Change  

Service revenue, net  $ 94,812  $ 81,638  $ 13,174   16.1%
Reimbursed out-of-pocket revenue   12,987   10,493   2,494   23.8%

Total revenue   107,799   92,131   15,668   17.0%
Direct costs, excluding depreciation and amortization   51,221   41,763   9,458   22.6%
Reimbursed out-of-pocket expenses   12,987   10,493   2,494   23.8%
Selling, general and administrative   16,391   15,295   1,096   7.2%
Depreciation   1,915   1,611   304   18.9%
Amortization   12,668   15,774   (3,106)   (19.7)%

Total operating expenses   95,182   84,936   10,246   12.1%
Income from operations   12,617   7,195   5,422     

Miscellaneous (expense) income, net   (378)   50   (428)     
Interest expense, net   (4,656)   (6,737)   2,081     

Income (loss) before income taxes   7,583   508   7,075     
Income tax provision (benefit)   2,547   641   1,906     

Net income (loss)  $ 5,036  $ (133)  $ 5,169    
 

 

Nine Months Ended September 30, 2016 compared to Nine Months Ended September 30, 2015
 

  Nine Months Ended          
  September 30,          
(Amounts in thousands, except percentages)  2016   2015   Change   % Change  

Service revenue, net  $ 275,245  $ 234,420  $ 40,825   17.4%
Reimbursed out-of-pocket revenue   38,094  $ 28,598   9,496   33.2%

Total revenue   313,339   263,018   50,321   19.1%
Direct costs, excluding depreciation and amortization   147,436   119,488   27,948   23.4%
Reimbursed out-of-pocket expenses   38,094   28,598   9,496   33.2%
Selling, general and administrative   44,724   38,743   5,981   15.4%
Depreciation   5,481   4,721   760   16.1%
Amortization   38,004   50,017   (12,013)   (24.0)%

Total operating expenses   273,739   241,567   32,172   13.3%
Income (loss) from operations   39,600   21,451   18,149     

Miscellaneous (expense) income, net   (1,319)   (928)   (391)     
Interest expense, net   (16,550)   (20,712)   4,162     

Income (loss) before income taxes   21,731   (189)   21,920     
Income tax provision (benefit)   8,285   (92)   8,377     

Net income (loss)  $ 13,446  $ (97)  $ 13,543    
 

 

Service revenue, net and Reimbursed out-of-pocket revenue

For the three months ended September 30, 2016 service revenue, net increased by $13.2 million to $94.8 million, from $81.6 million for the three months
ended September 30, 2015. For the nine months ended September 30, 2016 service revenue, net increased by $40.8 million to $275.2 million, from $234.4
million for the nine months ended September 30, 2015. These increases were primarily driven by strong activity within the Oncology, AVAI and
Cardiovascular therapeutic areas. 

Reimbursed out-of-pocket revenue increased by $2.5 million to $13.0 million for the three months ended September 30, 2016, from $10.5 million for the
three months ended September 30, 2015.  Reimbursed out-of-pocket revenue increased by $9.5 million to $38.1 million for the nine months ended September
30, 2016, from $28.6 million for the nine months ended September 30, 2015. Reimbursed out-of-pocket revenues can fluctuate significantly from period to
period based on the timing of program initiation or closeout, and these changes do not necessarily correlate to changes in net service revenue. The
reimbursements were offset by an equal amount of reimbursed out-of-pocket expenses.
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Direct costs, excluding depreciation and amortization and Reimbursed out-of-pocket expenses

Our direct costs, excluding depreciation and amortization increased by $9.5 million, to $51.2 million for the three months ended September 30, 2016 from
$41.8 million for the three months ended September 30, 2015. Our direct costs, excluding depreciation and amortization increased by $27.9 million, to $147.4
million for the nine months ended September 30, 2016 from $119.5 million for the nine months ended September 30, 2015. The increases were primarily
attributed to increases in employee related costs for additional personnel, contracted services and increased laboratory costs, all to support the growth in
project activities. The employee related costs portion of direct costs, excluding depreciation and amortization increased by $7.1 million and $19.2 million for
the three and nine months ended September 30, 2016, respectively, compared to the same periods in the prior year. The contracted services costs increased by
$1.7 million and $4.0 million for the three and nine months ended September 30, 2016, respectively, compared to the same periods in the prior year.
Laboratory costs were relatively flat for the three months ended September 30, 2016 compared to the three months ended September 30, 2015 and increased
by $1.4 million for the nine months ended September 30, 2016, compared to the same period in the prior year.

Selling, general and administrative

Selling, general and administrative expenses increased by $1.1 million, to $16.4 million for the three months ended September 30, 2016 from $15.3 million
for the three months ended September 30, 2015.  Selling, general and administrative expenses increased by $6.0 million, to $44.7 million for the nine months
ended September 30, 2016 from $38.7 million for the nine months ended September 30, 2015.  These increases were primarily driven by increases in certain
advisory and professional fees related to the IPO, as well as bad debt recoveries and gains on litigation matters in 2015. The three and nine months ended
September 30, 2015 each included a $2.0 million bad debt recovery and a $0.9 million gain on litigation from the settlement of an employment matter. The
costs for certain advisory and professional fees related to the IPO increased $0.4 million and $1.2 million for the three and nine months ended September 30,
2016, respectively, compared to the same periods in the prior year. In addition, charitable contributions increased $0.5 million and $0.6 million for the three
and nine months ended September 30, 2016, respectively, compared to the same periods in the prior year. The aforementioned increases were partially offset
by a decrease in employee related costs, which decreased $2.2 million and was relatively flat for the three and nine months ended September 30, 2016,
respectively, compared to the same periods in the prior year. The decrease in employee related costs during 2016 was attributed to the impact of $4.3 million
related to a one-time stock based compensation award to our chief executive officer and founder during the three and nine months ended September 30, 2015,
respectively.  

Depreciation and Amortization

Depreciation and amortization expense decreased by $2.8 million, to $14.6 million for the three months ended September 30, 2016 from $17.4 for the three
months ended September 30, 2015. Depreciation and amortization expense decreased by $11.3 million, to $43.5 million for the nine months ended September
30, 2016, from $54.7 million for the nine months ended September 30, 2015. The decreases in depreciation and amortization were primarily related to the
continued amortization of our definite lived intangible assets, which are amortized on an accelerated basis.

Miscellaneous (expense) income, net

Miscellaneous (expense) income, net increased by $0.4 million to $0.4 million of expense for the three months ended September 30, 2016 from $0.1 million
of income for the three months ended September 30, 2015. Miscellaneous (expense) income, net increased by $0.4 million to $1.3 million of expense for the
nine months ended September 30, 2016 from $0.9 million of expense for the nine months ended September 30, 2015. These changes were mainly attributable
to foreign exchange gains or losses that arise in connection with the revaluation of short-term inter-company balances between our domestic and international
subsidiaries, and gains or losses from foreign currency transactions, such as those resulting from the settlement of third-party accounts receivables and
payables denominated in a currency other than the local currency of the entity making the payment.

Interest expense, net

Interest expense, net decreased by $2.1 million to $4.7 million for the three months ended September 30, 2016 from $6.7 million for the three months ended
September 30, 2015. Interest expense, net decreased by $4.2 million to $16.6 million for the nine months ended September 30, 2016 from $20.7 million for
the nine months ended September 30, 2015. The decreases in interest expense, net were related to the average lower outstanding balance under our Senior
Secured Term Loan Facility (as defined below). 

Income tax provision (benefit)

Income tax provision (benefit) increased by $1.9 million, to $2.5 million provision for the three months ended September 30, 2016 from $0.6 million
provision for the three months ended September 30, 2015. Income tax provision (benefit) increased by $8.4 million, to $8.3 million provision for the nine
months ended September 30, 2016 from $0.1 million benefit for the nine months ended September 30, 2015. The overall effective tax rate for the three and
nine months ended September 30, 2016 was 33.6% and 38.1%, respectively, compared to an overall effective tax rate of 126.2% and 48.7% for the three and
nine months ended September 30, 2015,
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respectively. The change in effective tax rates and the increase in income tax provision was primarily due to the increases in projected pre-tax book income
for the three and nine months ended September 30, 2016 coupled with relatively consistent year over year rate reconciliation drivers. 

Liquidity and Capital Resources

We assess our liquidity in terms of our ability to generate cash to fund our operating, investing and financing activities. Our principal sources of liquidity are
operating cash flows and funds available for borrowing under our Senior Secured Revolving Credit Facility (as defined below). As of September 30, 2016, we
had cash and cash equivalents of $18.0 million, including approximately $3.4 million of restricted cash, primarily related to advanced payments received
pursuant to certain sponsor contracts. Approximately $9.5 million of cash and cash equivalents, none of which was restricted, was held by our foreign
subsidiaries as of September 30, 2016. On April 1, 2014 the Company entered into a credit agreement (the “Senior Secured Credit Agreement”) consisting of
a $530 million term loan (“Senior Secured Term Loan Facility”) and a $60 million revolving credit facility (“Senior Secured Revolving Credit Facility” and
together with the Senior Secured Term Loan Facility, the “Senior Secured Credit Facilities”). As of September 30, 2016, we had $60.0 million available for
borrowing under our Senior Secured Revolving Credit Facility.

On August 16, 2016, the Company completed its IPO of its common stock at a price of $23.00 per share.  We issued and sold 8,050,000 shares of common
stock in the IPO.  The IPO raised net proceeds of approximately $173.6 million after deducting underwriting discounts and commissions.  We used the
proceeds from our IPO, combined with cash on hand, to repay $175.0 million of outstanding borrowings under our Senior Secured Term Loan Facility. In
addition, subsequent to the IPO, we used operating cash flow to pay down an additional $35.0 million on our Senior Secured Term Loan Facility.

Our expected primary cash needs on both a short and long-term basis are for investment in operational growth, capital expenditures, payment of debt,
selective strategic bolt-on acquisitions, other investments, additional expenses we expect to incur as a public company, and other general corporate needs for
the next 12 months and on a longer-term basis. We have historically funded our operations and growth with cash flow from operations and borrowings under
our credit facilities. We expect to continue expanding our operations through organic growth and potentially highly selective bolt-on acquisitions and
investments. We expect these activities will be funded from existing cash, cash flow from operations and, if necessary, borrowings under our existing or
future credit facilities.  We have deemed that foreign earnings will be indefinitely reinvested and therefore we have not provided taxes on these
earnings.  While we do not anticipate the need to repatriate these foreign earnings for liquidity purposes given our cash flows from operations and available
borrowings under existing and future credit facilities, we would incur taxes on these earnings if the need for repatriation due to liquidity purposes arises. We
believe that our sources of liquidity and capital will be sufficient to finance our cash needs for the next 12 months and on a longer-term basis.  However, we
cannot assure you that our business will generate sufficient cash flow from operations, or that future borrowings will be available to us under our Senior
Secured Credit Facilities or otherwise, in an amount sufficient to fund our liquidity needs. If our cash flows and capital resources are insufficient to service
our indebtedness, we may be forced to reduce or delay capital expenditures, sell assets, seek additional capital or restructure or refinance our indebtedness.
These alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance
our debt will depend on the condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest
rates and may require us to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or
future debt agreements may restrict us from adopting some of these alternatives. In the absence of such operating results and resources, we could face
substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. We may not be
able to consummate those dispositions for fair market value or at all, and any proceeds that we could realize from any such dispositions may not be adequate
to meet our debt service obligations then due. See “Risk Factors—Risks Relating to our Indebtedness—We may not be able to generate sufficient cash to
service all of our indebtedness, and may be forced to take other actions to satisfy our obligations under our indebtedness that may not be successful” in Item
1A of Part II of this Quarterly Report on Form 10-Q.
 

         
         
         
  Nine   Nine  
  Months   Months  
  Ended   Ended  
  September 30,   September 30,  

Cash Flows (Amounts in thousands)  2016   2015  
Net cash provided by operating activities  $ 62,161  $ 57,412 
Net cash used in investing activities   (7,760)   (4,660)
Net cash used in financing activities   (54,872)   (66,113)
Effect of exchange rates on cash and cash equivalents   227   (292)
Decrease in cash and cash equivalents  $ (244)  $ (13,653)
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Cash Flow from Operating Activities

Cash flows from operations are driven mainly by net income and net movement in accounts receivable and unbilled, net, advanced billings, pre-funded
liabilities, accounts payable and accrued expenses. Accounts receivable and unbilled, net, advanced billings and pre-funded liabilities fluctuate on a regular
basis as we perform our services, bill our customers and ultimately collect on those receivables. We attempt to negotiate payment terms in order to provide for
payments prior to or soon after the provision of services, but this timing of collection can vary significantly on a period by period comparative basis.

Net cash flows provided by operating activities was $62.2 million for the nine months ended September 30, 2016 consisting of net income of $13.4 million.
Adjustments to reconcile net income to net cash provided by operating activities were $53.2 million, primarily related to amortization of intangibles of $38.0
million, depreciation of $5.5 million and stock based compensation expense of $8.6 million, offset by $0.6 million of benefit from deferred taxes. Changes in
operating assets and liabilities used $4.5 million in operating cash flows and was primarily driven by increased accounts receivable and unbilled services, net
of $16.6 million, increased prepaid expenses and other current assets of $8.7, offset by increased accrued expenses of $1.3 million primarily related to
employee related costs, a decrease in other assets and liabilities, net of $2.4 million, and an increase in advanced billings of $16.6 million.

Net cash flows provided by operating activities was $57.4 million for the nine months ended September 30, 2015 consisting of net loss of $0.1 million.
Adjustments to reconcile net income to net cash provided by operating activities were $60.1 million primarily related to amortization of intangibles of $50.0
million, depreciation of $4.7 million and stock based compensation expense of $11.8 million, offset by $8.3 million of benefit from deferred taxes. Changes
in operating assets and liabilities used $2.6 million in operating cash flows and was primarily driven by $7.2 million from a decrease in advanced billings and
a decrease in other assets and liabilities, net of $4.5 million offset by a decrease in accounts receivable and unbilled services, net of $6.0 million and an
increase in pre-funded study costs of $4.4 million.

Cash Flow from Investing Activities

Net cash used in investing activities was $7.8 million for the nine months ended September 30, 2016 primarily consisting of property and equipment
expenditures.

Net cash used in investing activities was $4.7 million for the nine months ended September 30, 2015 primarily consisting of property and equipment
expenditures.

Cash Flow from Financing Activities

Net cash used in financing activities was $54.9 million for the nine months ended September 30, 2016 primarily related to $225.0 million in principal
payments on our Senior Secured Term Loan Facility, offset by the IPO proceeds received of $173.6 million. The remaining activity consisted of rental
payments on deemed landlord assets and the payment of common stock issuance costs.

Net cash used in financing activities was $66.1 million for the nine months ended September 30, 2015 primarily related to $65.0 million in principal
payments on our Senior Secured Term Loan Facility.

Indebtedness

As of September 30, 2016, we had total indebtedness of $165.0 million, substantially all of which was attributed to outstanding borrowings on the Senior
Secured Term Loan Facility. There were no outstanding borrowings under the Senior Secured Revolving Credit Facility as of September 30, 2016. In
addition, as of September 30, 2016, we had less than $0.1 million in letters of credit outstanding related to certain operating lease obligations, which are
secured by the Senior Secured Revolving Credit Facility. See Note 7 to our unaudited condensed consolidated financial statements in Item 1 of Part I of this
Quarterly Report on Form 10-Q, for details regarding our Senior Secured Credit Facilities.  

Contractual Obligations and Commercial Commitments

We have various contractual obligations, which are recorded as liabilities in our condensed consolidated financial statements. Other items, such as operating
lease obligations, are not recognized as liabilities in our condensed consolidated financial statements but are required to be disclosed.

In the three months ended September 2016, we repaid $210.0 million aggregate principal amount of our Senior Secured Term Loan Facility. Other than the
item included above there have been no material changes, outside of the ordinary course of business, to our contractual obligations as previously disclosed in
our prospectus filed pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the “Securities Act”), with the Securities and Exchange
Commission on August 11, 2016 (the “Prospectus”).
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As a result of these changes, our long-term debt obligations as of September 30, 2016 were as follows:
 
  Payments Due by Period  

Contractual Obligations (In thousands)  Total   
Less than 1

year   1-3 years   3-5 years   
More than 5

years  
Long-term debt obligations  $ 165,000  $ -  $ -  $ -  $ 165,000 
Interest on long-term debt (1)   36,824   2,061   16,351   16,374   2,038 

Total  $ 201,824  $ 2,061  $ 16,351  $ 16,374  $ 167,038
 

 (1) Interest payments on long-term debt in the above table are based on interest rates in effect as of September 30, 2016.  

Off-Balance Sheet Arrangements

Off balance sheet arrangements refer to any transaction, agreement or other contractual arrangement to which an entity not consolidated under our entity
structure exists, where we have an obligation arising under a guarantee contract, derivative instrument or variable interest or a retained or contingent interest
in assets transferred to such an entity or similar arrangement that serves as credit, liquidity or market risk support for such assets. We have no off balance
sheet arrangements currently.

Critical Accounting Policies and Estimates

The preparation of financial statements in accordance with generally accepted accounting principles in the United States of America, or U.S. GAAP, requires
us to make a variety of decisions which affect reported amounts and related disclosures, including the selection of appropriate accounting principles and the
assumptions on which to base accounting estimates. In reaching such decisions, we apply judgment based on our understanding and analysis of the relevant
circumstances, including our historical experience and other assumptions. Actual results could differ from our estimates. We are committed to incorporating
accounting principles, assumptions and estimates that promote the representational faithfulness, verifiability, neutrality and transparency of the accounting
information included in the financial statements.

There have been no significant changes in the critical accounting policies and estimates as previously described in our Prospectus.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential loss arising from adverse changes in market rates and prices, such as foreign currency exchange rates, inflation, interest rates, and
other relevant market rates or prices changes. We are exposed to market risk from changes in foreign currency exchange rates, interest rates, inflation rate and
credit risk and we regularly evaluate our exposure to such changes.  

Foreign Currency Risk

We have business operations globally, and accordingly, we are exposed to foreign currency fluctuations that can affect our financial results. For the nine
months ended September 30, 2016, approximately 9.3% of our revenue was derived from contracts denominated in currencies other than the U.S. dollar,
whereas 24.2% of our operational costs, including, but not limited to, salaries, wages and other employee benefits, were derived in foreign currencies. Of
these exposures, 91.7% of revenue denominated in foreign currencies and 46.1% of operational costs denominated in foreign currencies were Euro
denominated. If the U.S. dollar were to appreciate against all other currencies by a hypothetical average of 10%, our pre-tax income for the nine months
ended September 30, 2016 would have been positively impacted by approximately $2.3 million, while a hypothetical depreciation of 10% against all other
currencies would result in a negative pre-tax income impact of approximately $2.3 million.

We are also subject to foreign currency transaction risk for fluctuations in exchange rates during the period of time between contract commencement and cash
settlement for services that we provide in relation to the contract. This exposure may affect our contract and operational profitability. To mitigate our foreign
currency risk exposure we provide for exchange rate fluctuation adjustments subject to certain thresholds within our foreign currency denominated contracts.

Interest Rates

We are primarily exposed to interest rate risk through our Senior Secured Credit Facilities. As of September 30, 2016 and December 31, 2015, we had
outstanding amounts related to the Senior Secured Credit Facilities of $154.6 million (net of an unamortized discount of $1.7 million and unamortized debt
issuance costs of $8.7 million) and $377.9 million (net of an unamortized discount of $2.0 million and unamortized debt issuance costs of $10.1 million),
respectively, subject to variable interest rates. The applicable LIBOR interest rate, our primary interest rate exposure, for the Senior Secured Credit Facilities
is subject to a 1.00% floor. As the applicable LIBOR interest rates as of September 30, 2016 and December 31, 2015 were less than the floor, the applicable
interest rates would have had to rise by 47 basis points and 57 basis points, respectively, to impact interest expense. Each quarter point increase in
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the applicable interest rate above the floor as of September 30, 2016 and December 31, 2015 would have changed our interest expense by approximately $0.7
million and $1.1 million for the nine months ended September 30, 2016 and the year ended December 31, 2015, respectively.

Credit Risk

Financial instruments that subject the Company to credit risk primarily consist of cash and cash equivalents, and accounts receivable and unbilled, net. The
cash and cash equivalent balances are held and maintained with high-quality financial institutions with reputable credit ratings and, consequently, we believe
that such funds are subject to minimal credit risk.

We generally do not require collateral or other securities to support customer receivables. In the nine month periods ended September 30, 2016 and December
31, 2015, credit losses have been immaterial and within our expectations. Moreover, in many cases we require advance payment from our customers for a
portion of the study contract price upon the signing of a service contract which helps to mitigate credit risk. As of September 30, 2016 and December 31,
2015, there were no major customers accounting for more than 10% of our accounts receivable and unbilled, net.

Inflation

Our contracts that provide for services to be performed in excess of a year generally include inflation adjustments for the portion of the services to be
performed beyond one year from the contract date. We do not have significant operations in countries where the economy is considered highly inflationary,
and do not believe in the near term that inflation will have a material adverse impact on us. However, if actual rates are greater than our contractual inflation
rates, inflation could have a material adverse effect on our operations or financial condition.

Item 4. Controls and Procedures

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed
and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures
must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the benefits of possible controls and
procedures relative to their costs.

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated, as of the end of the period covered by this
Quarterly Report on Form 10-Q, the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)). Based on that evaluation, our chief executive officer and chief financial officer concluded that our
disclosure controls and procedures were effective at the reasonable assurance level as of September 30, 2016.

Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) identified in
connection with the evaluation of our internal control performed during the fiscal quarter ended September 30, 2016, that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
 
 

PART II—OTHER INFORMATION

Item 1. Legal Proceedings

We are party to legal proceedings incidental to our business. While the outcome of these matters could differ from management’s expectations, we do not
believe that the resolution of these matters is reasonably likely to have a material adverse effect to our financial statements.

Item 1A. Risk Factors

Investing in our common stock involves a high degree of risk. You should consider carefully the risks and uncertainties described below, together with the
other information included in this Quarterly Report on Form 10-Q. The occurrence of any of the following risks may materially and adversely affect our
business, financial condition, results of operations and future prospects. In these circumstances, the market price of our common stock could decline. Other
events that we do not currently anticipate or that we currently deem immaterial may also affect our business, prospects, financial condition and results of
operations.  
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Risks Relating to Our Business

The potential loss, delay or non-renewal of our contracts, or the non-payment by our customers for services that we have performed, could adversely
affect our results.

We experience termination, cancellation and non-renewals of contracts by our customers in the ordinary course of business, and the number and dollar value
of cancellations can vary significantly from year to year.

The time between when a clinical trial is awarded and when it goes to contract is typically several months, and prior to a new business award going to
contract, our customers can cancel the award without notice. Moreover, once an award goes to contract, most of our customers for clinical trial services can
terminate our contracts without cause upon 30 days’ notice. Our customers may delay, terminate or reduce the scope of our contracts for a variety of reasons
beyond our control, including, but not limited to:

 ☐ decisions to forego or terminate a particular clinical trial;
 ☐ lack of available financing, budgetary limits or changing priorities;
 ☐ actions by regulatory authorities;
 ☐ changes in law;
 ☐ production problems resulting in shortages of the drug being tested;
 ☐ failure of the drug being tested to satisfy safety requirements or efficacy criteria;
 ☐ unexpected or undesired clinical results;
 ☐ insufficient investigator recruitment or patient enrollment in a trial;
 ☐ decisions to downsize product development portfolios;
 ☐ dissatisfaction with our performance, including the quality of data provided and our ability to meet agreed upon schedules;
 ☐ shift of business to another CRO or internal resources;
 ☐ product withdrawal following market launch; or
 ☐ shut down of our customers’ manufacturing facilities.

As a result, contract terminations, delays and modifications are a regular part of our business. In the event of termination, our contracts often provide for
payment to us of fees for services provided up to the point of termination and for close-out activities for winding down the clinical trial, and reimbursement of
all non-cancellable expenses. These payments may not be sufficient for us to maintain our profit margins, and termination or non-renewal may result in lower
resource utilization rates, including with respect to personnel who we are not able to place on another customer engagement. Historically, cancellations and
delays have negatively impacted our operating results.

Clinical trials can be costly and for the year ended December 31, 2015, 55.7% and 29.3% of our net service revenue was derived from small
biopharmaceutical companies and mid-sized biopharmaceutical companies, respectively, which may have limited access to capital. In addition, we provide
services to our customers before they pay us for some of our services. There is a risk that we may initiate a clinical trial for a customer, and the customer
subsequently becomes unwilling or unable to fund the completion of the trial. In such a situation, notwithstanding the customer’s ability or willingness to pay
for or otherwise facilitate the completion of the trial, we may be legally or ethically bound to complete or wind down the trial at our own expense.

Because the contracts included in our backlog are generally terminable without cause, we do not believe that our backlog as of any date is necessarily a
meaningful predictor of future results. In addition, we may not realize the full benefits of our backlog of contractually committed services if our customers
cancel, delay or reduce their commitments under our contracts with them. Thus, the loss or delay of a large contract or the loss or delay of multiple contracts
could adversely affect our net service revenue and profitability. In addition, the terminability of our contracts puts increased pressure on our quality control
efforts, since not only can our contracts be terminated by customers as a result of poor performance, but any such termination may also affect our ability to
obtain future contracts from the customer involved and others.

Our backlog may not convert to net service revenue at our historical conversion rates.

Backlog represents anticipated future net service revenue from net new business awards that have not commenced or are currently in process but not
complete. Reported backlog will fluctuate based on new business awards, changes in scope to existing contracts, cancellations, revenue recognition on
existing contracts and foreign exchange adjustments from non-U.S. dollar denominated backlog. Our backlog as of September 30, 2016 and September 30,
2015 was approximately $480.4 and $421.4 million, respectively. Once work begins on a project, net service revenue is recognized over the duration of the
project. Projects may be terminated or delayed by the customer or delayed by regulatory authorities for reasons beyond our control. To the extent projects are
delayed, the timing of our net service revenue could be adversely affected. Moreover, in the event that a customer cancels a contract, we often would be
entitled to receive payment for services provided up to the point of cancellation and for close-out activities for winding down the clinical trial, and
reimbursement of all non-cancellable expenses. Typically, however, we have no contractual right to the full amount of the future net service revenue reflected
in our backlog in the event of a contract cancellation or subsequent changes in scope that reduce the value of the contract. The duration of the projects
included in our backlog, and the related net service revenue recognition, generally
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range from a few months to several years. Our backlog may not be indicative of our future net service revenue, and we may not realize all of the anticipated
future net service revenue reflected in our backlog. A number of factors may affect the realization of our net service revenue from backlog, including:

 ☐ the size, complexity and duration of the projects;
 ☐ the cancellation or delay of projects; and
 ☐ changes in the scope of work during the course of a project.

Fluctuations in our reported backlog levels also result from the fact that we may receive a small number of relatively large projects in any given reporting
period that may be included in our backlog. Because of these large projects, our backlog in that reporting period may reach levels that may not be sustained in
subsequent reporting periods. Additionally, although an increase in backlog will generally result in an increase in net service revenue over time, an increase in
backlog at a particular point in time does not necessarily correspond directly to an increase in net service revenue during any particular period, or at all. The
extent to which contracts in backlog will result in net service revenue depends on many factors, including, but not limited to, delivery against project
schedules, scope changes, contract terminations and the nature, duration and complexity of the contracts, and can vary significantly over time.

As we increasingly compete for and enter into large contracts that are more global in nature, there can be no assurance about the rate at which our backlog
will convert into net service revenue. A decrease in this conversion rate would mean that the rate of net service revenue recognized on contracts may be
slower than what we have experienced in the past, which could impact our net service revenue and results of operations on a quarterly and annual basis. The
revenue recognition on larger, more global projects could be slower than on smaller, less global projects for a variety of reasons, including, but not limited to,
an extended period of negotiation between the time the project is awarded to us and the actual execution of the contract, as well as an increased timeframe for
obtaining the necessary regulatory approvals. Additionally, delayed projects will remain in backlog and will not generate revenue at the rate originally
expected. Thus, the relationship of backlog to realized revenues is indirect and may vary significantly over time.

Additionally, there has been a recent slowdown in funding in the biotechnology industry. If small and mid-sized biopharmaceutical companies become less
able to access capital in the future, we may see a decrease in backlog conversion to net service revenue and net new business awards due to project delays or
cancellations. These companies have contributed materially to our historical net service revenue. If they cannot commit the same or a greater level of capital
to our services going forward, our results of operations may suffer.

Our operating results have historically fluctuated between fiscal quarters and years and may continue to fluctuate in the future, which may adversely
affect the market price of our stock.

Our operating results have fluctuated in previous quarters and years and may continue to vary significantly from quarter to quarter and year to year and are
influenced by a variety of factors, such as:

 ☐ timing of contract amendments for changes in scope that could affect the value of a contract and potentially impact the amount of net new
business awards and net service revenue from quarter to quarter;

 ☐ commencement, completion, execution, postponement or termination of large contracts;
 ☐ contract terms for the billing and recognition of revenue milestones;
 ☐ progress of ongoing contracts and retention of customers;
 ☐ timing of and charges associated with completion of acquisitions and other events;
 ☐ changes in the mix of services delivered, both in terms of geography and type of services;
 ☐ customer disputes or other issues that may impact the revenue we are able to recognize or the collectability of our related accounts receivable; and
 ☐ exchange rate fluctuations.

Our operating results for any particular quarter or year are not necessarily a meaningful indicator of future results and fluctuations in our quarterly or yearly
operating results could negatively affect the market price and liquidity of shares of our common stock.

Our operating margins could decrease due to increased pricing pressure or other pressures.

Historically, we have been able to generate the operating margins that we do because of our disciplined, full-service operating model. However, we operate in
a highly competitive environment, and, if we experience increased levels of competitive pricing pressure, our operating margins may decrease. In addition,
we may adapt our operating model to achieve greater levels of growth or in response to investor demands. Such changes could result in lower operating
margins.
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If we fail to perform our services in accordance with contractual requirements, government regulations and ethical considerations, we could be subject to
significant costs or liability and our reputation could be adversely affected.

We contract with biopharmaceutical companies to perform a wide range of services to assist them in bringing new drugs to market. Our services include
monitoring clinical trials, data and laboratory analysis, electronic data capture, patient recruitment and other related services. Such services are complex and
subject to contractual requirements, government regulations, and ethical considerations. For example, we are subject to regulation by the Food and Drug
Administration, or the FDA, and comparable foreign regulatory authorities relating to our activities in conducting pre-clinical studies and clinical trials.
Before clinical trials begin in the United States, a drug is tested in pre-clinical trials that must comply with Good Laboratory Practice and other requirements.
An applicant must file an Investigational New Drug Application, or IND, which must become effective before human clinical testing may begin. Further, an
independent Institutional Review Board, or IRB, for each medical center proposing to participate in the clinical trial must review and approve the protocol for
the clinical trial. Once initiated, clinical trials must be conducted pursuant to and in accordance with the applicable IND conditions, the requirements of the
relevant IRBs, the Federal Food, Drug, and Cosmetic Act and its implementing regulations, including Good Clinical Practice, or GCP, and other
requirements. We are also subject to regulation by the Drug Enforcement Administration, or DEA, which regulates the distribution, recordkeeping, handling,
security, and disposal of controlled substances. If we fail to perform our services in accordance with these requirements, regulatory authorities may take
action against us or our customers. Such actions may include injunctions or failure of such regulatory authority to grant marketing approval of our customers’
products, imposition of clinical holds or delays, suspension or withdrawal of approvals, rejection of data collected in our clinical trials, license revocation,
product seizures or recalls, operational restrictions, civil or criminal penalties or prosecutions, damages or fines. Customers may also bring claims against us
for breach of our contractual obligations, and patients in the clinical trials and patients taking drugs approved on the basis of those trials may bring personal
injury claims against us. Any such action could have a material adverse effect on our business, financial condition, results of operations, cash flows or
reputation.

Such consequences could arise if, among other things, the following occur:

Improper performance of our services. The performance of clinical development services is complex and time-consuming. For example, we may make
mistakes in conducting a clinical trial that could negatively impact or obviate the usefulness of results of the trial or cause the results of the trial to be reported
improperly. If the trial results are compromised, we could be subject to significant costs or liability, which could have an adverse impact on our ability to
perform our services and our reputation would be harmed. As examples:

 ☐ non-compliance generally could result in the termination of ongoing clinical trials or the disqualification of data for submission to regulatory
authorities;

 ☐ non-compliance could compromise data from a particular trial, such as failure to verify that adequate informed consent was obtained from
patients, which could require us to repeat the trial under the terms of our contract at no further cost to our customer, but at a potentially substantial
cost to us; and

 ☐ breach of a contractual term could result in liability for damages or termination of the contract.

The services we provide in connection with large clinical trials can cost tens of millions of dollars, and while we endeavor to contractually limit our exposure
to such risks, improper performance of our services could have a material adverse effect on our financial condition, damage our reputation and result in the
cancellation of current contracts by the affected customer or other current customers or failure to obtain future contracts from the affected customer or other
current or potential customers.

Investigation of customers. From time to time, one or more of our customers are investigated by regulatory authorities or enforcement agencies with respect to
regulatory compliance of their clinical trials, programs or the marketing and sale of their drugs. In these situations, we have often provided services to our
customers with respect to the clinical trials, programs or activities being investigated, and we are called upon to respond to requests for information by the
authorities and agencies. There is a risk that either our customers or regulatory authorities could claim that we performed our services improperly or that we
are responsible for clinical trial or program compliance. If our customers or regulatory authorities make such claims against us, we could be subject to
significant costs in defending our activities and potential damages, fines or penalties. In addition, negative publicity regarding regulatory compliance of our
customers’ clinical trials, programs or products could have an adverse effect on our business and reputation.

Insufficient customer funding to complete a clinical trial. As noted above, clinical trials can cost tens of millions of dollars. There is a risk that we may initiate
a clinical trial for a customer, and then the customer becomes unwilling or unable to fund the completion of the trial. In such a situation, notwithstanding the
customer’s ability or willingness to pay for or otherwise facilitate the completion of the trial, we may be ethically bound to complete or wind down the trial at
our own expense.

Interactive voice/web response service malfunction. We develop and maintain our own, and also use third-parties to run, interactive voice/web response
systems. These systems automatically manage the randomization of patients in a given clinical trial to different treatment arms and regulate the supply of
investigational drugs. An error in the design, programming or validation of these systems could lead to inappropriate assignment or dosing of patients which
could give rise to patient safety issues, invalidation of the trial or
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liability claims against us. Furthermore, negative publicity associated with such a malfunction could have an adverse effect on our business and reputation.
Additionally, errors in randomization may require us to repeat the trial at no further cost to our customer, but at a substantial cost to us.

In addition to the above U.S. laws and regulations, we must comply with the laws of all countries where we do business, including laws governing clinical
trials in the jurisdiction where the trials are performed. Failure to comply with applicable requirements could subject us to regulatory risk, liability and
potential costs associated with redoing the trials, which could damage our reputation and adversely affect our operating results.

We bear financial risk if we underprice our fixed-fee contracts or overrun cost estimates, and our financial results can also be adversely affected by
failure to receive approval for change orders or delays in documenting change orders.

The majority of our Phase I–IV contracts are fixed-fee contracts. We bear the financial risk if we initially underprice our contracts or otherwise overrun our
cost estimates. In addition, contracts with our customers are subject to change orders, which we commonly experience and which occur when the scope of
work we perform needs to be modified from that originally contemplated by our contract with the customer. Modifications can occur, for example, when there
is a change in a key trial assumption or parameter, a significant change in timing or a change in staffing needs. Furthermore, we may be unable to successfully
negotiate changes in scope or change orders on a timely basis or at all, which could require us to incur cost outlays ahead of the receipt of any additional
revenue. In addition, under U.S. GAAP, we cannot recognize additional revenue anticipated from change orders until appropriate documentation is received
by us from the customer authorizing the change. However, if we incur additional expense in anticipation of receipt of that documentation, we must recognize
the expense as incurred. Such underpricing, significant cost overruns or delay in documentation of change orders could have a material adverse effect on our
business, results of operations, financial condition or cash flows.

If we are unable to successfully execute our growth strategies, our results of operations or financial condition could be adversely affected.

Our key growth strategies include: continued organic growth, continued maintenance of industry-leading margins (compared to our public competitors),
increasing capture of the high-growth clinical development market, deepening existing and developing new relationships with our core customer segment,
pursuing selective and complementary bolt-on acquisitions and increasing our capture of the large pharmaceutical company market. Though we will strive to
meet these goals, we may not have or adequately build the competencies necessary to achieve our objectives. In addition, we may not receive market
acceptance for our services and we may face increased competition. If we are unable to successfully continue our organic growth, continue to maintain our
margins, increase our capture of the clinical development market, deepen existing and develop new relationships with our core customer segment, pursue
complementary and non-transformative acquisitions or attract additional large pharmaceutical company customers, our future business, reputation, results of
operations and financial condition could be adversely affected.

If we lose the services of key personnel or are unable to recruit experienced personnel, our business could be adversely affected.

Our success substantially depends on the collective performance, contributions and expertise of our senior management team, including Dr. August J.
Troendle, our Chief Executive Officer and founder, and other key personnel including qualified management, professional, scientific and technical operating
staff. There is significant competition for qualified personnel in the biopharmaceutical services industry, particularly for those with higher educational
degrees, such as a medical or nursing degree, a Doctor of Philosophy, or Ph.D., or an equivalent degree, and our industry generally tends to experience
relatively high levels of employee turnover. If any of our key employees were to join a competitor or to form a competing company, some of our customers
might choose to use the services of that competitor or new company instead of our own. Furthermore, customers or other companies seeking to develop in-
house capabilities may hire some of our senior management or other key employees. The departure of any key contributor, the payment of increased
compensation to attract and retain qualified personnel or our inability to continue to identify, attract and retain qualified personnel or replace any departed
personnel in a timely fashion may impact our ability to grow our business and compete effectively in our industry and may negatively affect our business,
financial condition, results of operations, cash flows or reputation.  
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Our business depends on the continued effectiveness and availability of our information systems, including the information systems we use to provide our
services to our customers, such as ClinTrak, and failures of these systems may materially limit our operations.

Due to the global nature of our business and our reliance on information systems to provide our services, we intend to increase our use of web-enabled and
other integrated information systems in delivering our services. We already provide access to such an information system, ClinTrak, to certain of our
customers in connection with the services we provide to them. As the breadth and complexity of our information systems continue to grow, we will
increasingly be exposed to the risks inherent in the development, integration and ongoing operation of evolving information systems, including:

 ☐ disruption, impairment or failure of data centers, telecommunications facilities or other key infrastructure platforms;
 ☐ security breaches of, cyberattacks on and other failures or malfunctions in our critical application systems or their associated hardware; and
 ☐ excessive costs, excessive delays or other deficiencies in systems development and deployment.

The materialization of any of these risks may impede the processing of data, the delivery of databases and services and the day-to-day management of our
business and could result in the corruption, loss or unauthorized disclosure of proprietary, confidential or other data. While we have disaster recovery plans in
place, they might not adequately protect us in the event of a system failure. Despite any precautions we take, damage from fire, floods, hurricanes, power loss,
telecommunications failures, computer viruses, information system security breaches and similar events at our facilities or at those of our third party provider
that backs up our data centers could result in interruptions in the flow of data to our servers and from our servers to our customers. Corruption or loss of data
may result in the need to repeat a trial at no cost to the customer, but at significant cost to us, or result in the termination of a contract or damage to our
reputation. Moreover, regulatory authorities may impose requirements on the use of electronic records and signatures for regulatory purposes. For example,
FDA’s regulations at 21 CFR Part 11 establish the criteria pursuant to which the FDA will consider electronic records and signatures to be trustworthy,
reliable, and generally equivalent to paper records and handwritten signatures. Any failures to comply with those regulatory requirements could impact our
customers’ ability to rely on the data contained in those electronic records in our systems or result in the FDA’s rejection of the data. Additionally, in order for
our information systems to continue to be effective going forward, we periodically need to upgrade our technology systems and increase our capacity to keep
pace with technological developments and our growth as a company. Significant delays in system enhancements or inadequate performance of new or
upgraded systems once completed could damage our reputation and harm our business. Our operations also may suffer if we are unable to effectively manage
the implementation of and adapt to new technology systems. Any such shortcoming may require us to make substantial further investments in our IT
platform, which could adversely affect our financial results. Finally, long-term disruptions in the infrastructure caused by events such as natural disasters, the
outbreak of war, the escalation of hostilities and acts of terrorism, particularly involving cities in which we have offices, could adversely affect our business.
As our business continues to expand globally, these types of risks may be further increased by instability in the geopolitical climate of certain regions,
underdeveloped and less stable utilities and communications infrastructure and other local and regional factors. Although we carry property and business
interruption insurance, our coverage might not be adequate to compensate us for all losses that may occur.

Unauthorized disclosure of sensitive or confidential data, whether through system failure or breaches or employee negligence, fraud or misappropriation,
could damage our reputation and cause us to lose customers. Similarly, unauthorized access to or through our information systems or those we develop for our
customers, whether by our employees or third parties, including a cyberattack by computer programmers and hackers who may develop and deploy viruses,
worms or other malicious software programs, could result in negative publicity, significant remediation costs, legal liability and damage to our reputation and
could have a material adverse effect on our results of operations. In addition, our liability insurance might not be sufficient in type or amount to adequately
cover us against claims related to security breaches, cyberattacks and other related breaches.

Our business could be harmed if we are unable to manage our growth effectively.

We believe that sustained growth places a strain on operational, human and financial resources. To manage our growth, we must continue to improve our
operating and administrative systems and to attract and retain qualified management, professional, scientific and technical operating personnel. We believe
that maintaining and enhancing both our systems and personnel at reasonable cost are instrumental to our success. We cannot assure you that we will be able
to enhance our current technology or obtain new technology that will enable our systems to keep pace with developments and the needs of our customers. The
nature and pace of our growth introduces risks associated with quality control and customer dissatisfaction due to delays in performance or other problems. In
addition, foreign operations involve the additional risks of assimilating differences in foreign business practices, hiring and retaining qualified personnel and
overcoming language barriers. Failure to manage growth effectively could have a material adverse effect on our business.
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Our customer or therapeutic area concentration may have a material adverse effect on our business, financial condition, results of operations or cash
flows.

Although we did not have any customer that represented 10% or more of our net service revenue during the nine months ended September 30, 2016 or the
year ended December 31, 2015, we derive a significant portion of our revenues from a limited number of large customers. For the nine months ended
September 30, 2016, we derived 38.3% and 6.6% of our net service revenue from our top 10 customers and our largest customer, respectively. For the year
ended December 31, 2015, we derived 39.9% and 6.9% of our net service revenue from our top 10 customers and our largest customer, respectively. For more
information about our largest customer, Coherus, see Note 11 to our unaudited condensed consolidated financial statements in Item 1 of Part I of this
Quarterly Report on Form 10-Q. In addition, approximately 41.5% and 7.4% of our backlog, as of September 30, 2016, was concentrated among our top 10
customers and our largest customer by backlog concentration, respectively. Moreover, 2.7% of our backlog, as of September 30, 2016, was concentrated with
our largest customer by net service revenue. If any large customer decreases or terminates its relationship with us, our business, financial condition, results of
operations or cash flows could be materially adversely affected. Also, consolidation in our actual or potential customer base results in increased competition
for important market segments and fewer available customer accounts.

Additionally, conducting multiple clinical trials for different sponsors in a single therapeutic class, involving similar drugs, biologics or medical devices, may
adversely affect our business if some or all of the trials are terminated because of new scientific information or regulatory decisions that affect the products as
a class. Moreover, even if these trials are not terminated, they may compete with each other, thereby limiting our potential revenue going forward.

Our business is subject to international economic, political and other risks that could negatively affect our results of operations and financial condition.

We have significant operations in foreign countries, including, but not limited to, countries in Europe, Latin America, Asia, the Middle East and Africa, that
may require complex arrangements to deliver services on global contracts for our customers. As of September 30, 2016 and December 31, 2015,
approximately 33% and 34% of our workforce was located outside of North America, respectively, and for the nine months ended September 30, 2016 and
the year ended December 31, 2015, 9.3% and 8.4% of our revenue was denominated in currencies other than the U.S. dollar, respectively. As a result, we are
subject to heightened risks inherent in conducting business internationally, including the following:

 ☐ conducting a single trial across multiple countries is complex, and issues in one country, such as a failure to comply with local regulations or
restrictions, may affect the progress of the trial in the other countries, for example, by limiting the amount of data necessary for a trial to proceed,
resulting in delays or potential cancellation of contracts, which in turn may result in loss of revenue;

 ☐ the United States or other countries could enact legislation or impose regulations or other restrictions, including unfavorable labor regulations or
tax policies, which could have an adverse effect on our ability to conduct business in or expatriate profits from those countries;

 ☐ tax rates in certain foreign countries may exceed those in the United States and foreign earnings may be subject to withholding requirements or
the imposition of tariffs, exchange controls or other restrictions, including restrictions on repatriation;

 ☐ certain foreign countries are expanding or may expand their regulatory framework with respect to patient informed consent, protection and
compensation in clinical trials, and privacy, which could delay or inhibit our ability to conduct trials in such jurisdictions or which could
materially increase the risks associated with performing trials in such jurisdictions;

 ☐ certain foreign countries are expanding or may expand their banking regulations that govern international currency transactions, particularly
cross-border transfers, which may inhibit our ability to transfer funds into or within a jurisdiction, impeding our ability to pay our principal
investigators, vendors and employees, thereby impacting our ability to conduct trials in such jurisdictions;

 ☐ the regulatory or judicial authorities of foreign countries may not enforce legal rights and recognize business procedures in a manner to which we
are accustomed or would reasonably expect;

 ☐ we may have difficulty complying with a variety of laws and regulations in foreign countries, some of which may conflict with laws in the United
States;

 ☐ potential violations of existing or newly adopted local laws or anti-bribery laws, such as the United States Foreign Corrupt Practices Act, or
FCPA, and the UK Bribery Act of 2010, may cause a material adverse effect on our business, financial condition, results of operations, cash flows
or reputation;

 ☐ changes in political and economic conditions, including inflation, may lead to changes in the business environment in which we operate, as well
as changes in foreign currency exchange rates;

 ☐ foreign governments may enact currency exchange controls that may limit the ability to fund our operations or significantly increase the cost of
maintaining operations;
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 ☐ customers in foreign jurisdictions may have longer payment cycles, and it may be more difficult to collect receivables in foreign jurisdictions; and
 ☐ natural disasters, pandemics or international conflict, including terrorist acts, could interrupt our services, endanger our personnel or cause project

delays or loss of trial materials or results.

These risks and uncertainties could negatively impact our ability to, among other things, perform large, global projects for our customers. Furthermore, our
ability to deal with these issues could be affected by applicable U.S. laws and the need to protect our assets. In addition, we may be more susceptible to these
risks as we enter and continue to target growth in emerging countries and regions, including Asia, Eastern Europe and Latin America, which may be subject
to a relatively higher risk of political instability, economic volatility, crime, corruption and social and ethnic unrest, all of which are exacerbated in many
cases by a lack of an independent and experienced judiciary and uncertainties in how local law is applied and enforced. The materialization of any such risks
could have an adverse impact on our financial condition, results of operations, cash flows or reputation.

Due to the global nature of our business, we may be exposed to liabilities under the Foreign Corrupt Practices Act and various other anti-corruption laws,
and any allegation or determination that we violated these laws could have a material adverse effect on our business.

We are required to comply with the FCPA, UK Bribery Act of 2010 and other U.S. and foreign anti-corruption laws, which prohibit companies from engaging
in bribery including corruptly or improperly offering, promising, or providing money or anything else of value to foreign officials and certain other recipients.
In addition, the FCPA imposes certain books, records and accounting control obligations on public companies and other issuers. We operate in parts of the
world in which corruption can be common and compliance with anti-bribery laws may conflict with local customs and practices. Our global operations face
the risk of unauthorized payments or offers being made by employees, consultants, sales agents and other business partners outside of our control or without
our authorization. It is our policy to implement safeguards (including mandatory training) to prohibit these practices by our employees and business partners
with respect to our operations. However, irrespective of these safeguards, or as a result of monitoring compliance with such safeguards, it is possible that we
or certain other parties may discover or receive information at some point that certain employees, consultants, sales agents, or other business partners may
have engaged in corrupt conduct for which we might be held responsible. Violations of the FCPA or other foreign anti-corruption laws may result in
restatements of, or irregularities in, our financial statements as well as severe criminal or civil sanctions, and we may be subject to other liabilities, which
could negatively affect our business, operating results and financial condition. In some cases, companies that violate the FCPA may be debarred by the U.S.
government and/or lose their U.S. export privileges. Changes in anti-corruption laws or enforcement priorities could also result in increased compliance
requirements and related costs which could adversely affect our business, financial condition and results of operations. In addition, the U.S. or other
governments may seek to hold us liable for successor liability FCPA violations or violations of other anti-corruption laws committed by companies in which
we invest or that we acquired or will acquire.

In the past, we have had net losses and we may report net losses in the future, which could negatively impact our ability to achieve or sustain profitability.

In the past, we have had net losses and we cannot assure you that we will achieve or sustain profitability on a quarterly or annual basis in the future. For the
nine months ended September 30, 2016 and the year ended December 31, 2015, our net income (loss) was $13.4 million, and $(8.7) million, respectively. If
we cannot reach or maintain profitability, the value of our stock price may be impacted.

Our effective income tax rate may fluctuate, which may adversely affect our operations, earnings and earnings per share.

Our effective income tax rate is influenced by our projected profitability in the various taxing jurisdictions in which we operate. The global nature of our
business increases our tax risks. In addition, for various reasons, revenue authorities in many of the jurisdictions in which we operate are known to have
become more active in their tax collection activities. Changes in the distribution of profits and losses among taxing jurisdictions may have a significant
impact on our effective income tax rate, which in turn could have an adverse effect on our net income and earnings per share. The application of tax laws in
various taxing jurisdictions, including the United States, is subject to interpretation, and tax authorities in various jurisdictions may have diverging and
sometimes conflicting interpretations of the application of tax laws. Changes in tax laws or tax rulings, in the United States or other tax jurisdictions in which
we operate, could materially impact our effective tax rate.

Factors that may affect our effective income tax rate include, but are not limited to:

 ☐ the requirement to exclude from our quarterly worldwide effective income tax calculations losses in jurisdictions where no income tax benefit can
be recognized;

 ☐ actual and projected full year pre-tax income, including differences between actual and anticipated income before taxes in various jurisdictions;
 ☐ changes in tax laws, or in the interpretation or application of tax laws, in various taxing jurisdictions;
 ☐ audits or other challenges by taxing authorities;
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 ☐ the establishment of valuation allowances against a portion or all of certain deferred income tax assets if we determined that it is more likely than
not that future income tax benefits will not be realized; and

 ☐ changes in the relative mix and size of clinical trials and staffing levels in various tax jurisdictions.

These changes may cause fluctuations in our effective income tax rate that could adversely affect our results of operations and cause fluctuations in our
earnings and earnings per share.

Governmental authorities may question our intercompany transfer pricing policies or change their laws in a manner that could increase our effective tax
rate or otherwise harm our business.

As a U.S. company doing business in international markets through subsidiaries, we are subject to foreign tax and intercompany pricing laws, including those
relating to the flow of funds between the parent and subsidiaries. Tax authorities in the United States and in foreign markets closely monitor our corporate
structure and how we account for intercompany fund transfers. If tax authorities challenge our corporate structure, transfer pricing mechanisms or
intercompany transfers, our operations may be negatively impacted and our effective tax rate may increase. Tax rates vary from country to country and if
regulators determine that our profits in one jurisdiction should be increased, we might not be able to fully utilize all foreign tax credits that are generated,
which would increase our effective tax rate. Additionally, the Organization for Economic Cooperation and Development, or OECD, has issued certain
proposed guidelines regarding base erosion and profit sharing. Once these guidelines are formally adopted by the OECD, it is possible that separate taxing
jurisdictions may also adopt some form of these guidelines. In such case, we may need to change our approach to intercompany transfer pricing in order to
maintain compliance under the new rules. Our effective tax rate may increase or decrease depending on the current location of global operations at the time of
the change. Finally, we might not always be in compliance with all applicable customs, exchange control, Value Added Tax and transfer pricing laws despite
our efforts to be aware of and to comply with such laws. In such case, we may need to adjust our operating procedures and our business could be adversely
affected.

If we are unable to recruit suitable investigators and enroll patients for our customers’ clinical trials, our clinical development business may suffer.

The recruitment of investigators and patients for clinical trials is essential to our business. Investigators are typically located at hospitals, clinics or other sites
and supervise the administration of the investigational drug, biologic or device to patients during the course of a clinical trial. Patients typically include people
from the communities in which the clinical trials are conducted. Our clinical development business could be adversely affected if we are unable to attract
suitable and willing investigators or patients for clinical trials on a consistent basis. For example, if we are unable to engage investigators to conduct clinical
trials as planned or enroll sufficient patients in clinical trials, we may need to expend additional funds to obtain access to resources or else be compelled to
delay or modify the clinical trial plans, which may result in additional costs to us. These considerations might result in our being unable to successfully
achieve our projected development timelines, or potentially even lead to the termination of ongoing clinical trials or development of a product.

Our research and development services could subject us to potential liability that may adversely affect our results of operations and financial condition.

Our business involves the testing of new drugs, biologics and medical devices on patients in clinical trials. Our involvement in the clinical trial and
development process creates a risk of liability for personal injury to or death of patients, particularly for those with life-threatening illnesses, resulting from
adverse reactions to the products administered during testing or after regulatory approval. For example, we may be sued in the future by individuals alleging
personal injury due to their participation in clinical trials and seeking damages from us under a variety of legal theories. If we are required to pay damages or
incur defense costs in connection with any personal injury claim that is outside the scope of indemnification agreements we have with our customers, if any
indemnification agreement is not performed in accordance with its terms or if our liability exceeds the amount of any applicable indemnification limits or
available insurance coverage, our business, financial condition, results of operations, cash flows or reputation could be materially and adversely affected. We
might also not be able to obtain adequate insurance or indemnification for these types of risks at reasonable rates in the future.

We also contract with institutions and physicians to serve as investigators in conducting clinical trials. Investigators are typically located at hospitals, clinics
or other sites and supervise the administration of the investigational products to patients during the course of a clinical trial. If the investigators or study staff
commit errors or make omissions during a clinical trial that result in harm to trial patients, or patients suffer harm with a delayed onset after a clinical trial is
completed and the product has obtained regulatory approval, claims for personal injury or products liability damages may result. Additionally, if the
investigators engage in fraudulent or negligent behavior, trial data may be compromised, which may require us to repeat the clinical trial or subject us to
liability or regulatory action. We do not believe we are legally responsible for the medical care rendered by such third party investigators, and we would
vigorously defend any claims brought against us. However, it is possible we could be found liable for claims with respect to the actions of third party
investigators and the institutions at which clinical trials may be conducted.
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Some of our services involve direct interaction with clinical trial patients and operation of a Phase I clinical facility, which could create potential liability
that may adversely affect our results of operations and financial condition.

We operate a facility where Phase I clinical trials are conducted, which ordinarily involve testing an investigational drug, biologic or medical device on a
limited number of individuals to evaluate its safety, determine a safe dosage range and identify side effects. Failure to operate such a facility and clinical trials
in accordance with FDA, DEA and other applicable regulations could result in disruptions to our operations. Additionally, we face risks associated with
adverse events resulting from the administration of such drugs, biologics and medical devices and the professional malpractice of medical care providers. We
also directly employ nurses and other trained employees who assist in implementing the testing involved in our clinical trials, such as drawing blood from
subjects. Any professional malpractice or negligence by such investigators, nurses or other employees could potentially result in liability to us in the event of
personal injury to or death of a subject in clinical trials. This liability, particularly if it were to exceed the limits of any indemnification agreements and
insurance coverage we may have, may adversely affect our financial condition, results of operations and reputation.

Our insurance may not cover all of our indemnification obligations and other liabilities associated with our operations.

We maintain insurance designed to provide coverage for ordinary risks associated with our operations and our ordinary indemnification obligations, which we
believe to be customary for our industry. The coverage provided by such insurance may not be adequate for all claims we may make or may be contested by
our insurance carriers. If our insurance is not adequate or available to pay liabilities associated with our operations, or if we are unable to purchase adequate
insurance at reasonable rates in the future, our business, financial condition, results of operations or cash flows may be materially adversely impacted.

Exchange rate fluctuations may have a material adverse effect on our business, financial condition, results of operations or cash flows.

For the nine months ended September 30, 2016 and the year ended December 31, 2015, approximately 9.3% and 8.4% of our revenue was denominated in
currencies other than U.S. dollars, respectively, and 24.2% and 24.9% of our operational costs, including, but not limited to, salaries, wages and other
employee benefits were denominated in foreign currencies, respectively. Of these exposures, 91.7% and 94.9% of our revenue denominated in foreign
currencies, respectively, and 46.1% and 46.8% of our operational costs denominated in foreign currencies, respectively, were Euro denominated. Because a
large portion of our net service revenue and expenses are denominated in currencies other than the U.S. dollar and our financial statements are reported in
U.S. dollars, changes in foreign currency exchange rates could significantly affect our financial condition, results of operations and cash flows.

The revenue and expenses of our foreign operations are generally denominated in local currencies and translated into U.S. dollars for financial reporting
purposes. Accordingly, exchange rate fluctuations will affect the translation of foreign results into U.S. dollars for purposes of reporting our consolidated
results.

We are subject to foreign currency transaction risk for fluctuations in exchange rates during the period of time between the consummation and cash settlement
of a transaction. We earn revenue from our service contracts over a period of several months and, in some cases, over several years. Accordingly, exchange
rate fluctuations during such periods may affect our profitability with respect to such contracts.

Additionally, the majority of our global contracts are denominated in U.S. dollars or Euros, while the currency used to fund our operating costs in foreign
countries is denominated in various different currencies. Fluctuations in the exchange rates of the currencies we use to contract with our customers and the
currencies in which we incur cost to complete those contracts can have a significant impact on our results of operations.

We may limit these risks through exchange rate fluctuation provisions stated in our service contracts. We have not, however, mitigated all of our foreign
currency transaction risk, and we may experience fluctuations in financial results from our operations outside the United States and foreign currency
transaction risk associated with our service contracts.

Our relationships with existing or potential customers who are in competition with each other may adversely impact the degree to which other customers
or potential customers use our services, which may adversely affect our results of operations.

The biopharmaceutical industry is highly competitive, with companies each seeking to persuade payors, providers and patients that their drug therapies are
more cost-effective than competing therapies marketed or being developed by competing firms. In addition to the adverse competitive interests that
biopharmaceutical companies have with each other, these companies also have adverse interests with respect to drug selection, coverage and reimbursement
with other participants in the healthcare industry, including payors and providers. Biopharmaceutical companies also compete to be first to the market with
new drug therapies. We regularly provide services to biopharmaceutical companies who compete with each other, and we sometimes provide services to such
customers regarding competing drugs in development. Our existing or future relationships with our biopharmaceutical customers may deter other
biopharmaceutical customers from using our services or, in certain instances, may result in our customers seeking to place limits on
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our ability to serve their competitors and other industry participants. In addition, our further expansion into the broader healthcare market may adversely
impact our relationships with biopharmaceutical customers, and such customers may elect not to use our services, reduce the scope of services that we
provide to them or seek to place restrictions on our ability to serve customers in the broader healthcare market with interests that are adverse to theirs. Any
loss of customers or reductions in the level of revenues from a customer could have a material adverse effect on our business, financial condition, results of
operations or cash flows.

If we are unable to successfully integrate potential future acquisitions, our business, financial condition, results of operations and cash flows could be
adversely affected.

We anticipate that a portion of our future growth may come from targeted acquisitions to expand our current capabilities and service offerings. The success of
any acquisition will depend upon, among other things, our ability to effectively integrate acquired personnel, operations, products and technologies into our
business and to retain the key personnel and customers of our acquired businesses. In addition, we may be unable to identify suitable acquisition opportunities
or obtain any necessary financing on commercially acceptable terms. We may also spend time and money investigating and negotiating with potential
acquisition targets but not complete the transaction. Any acquisition could involve other risks, including, among others, the assumption of additional
liabilities and expenses, difficulties and expenses in connection with integrating the acquired companies and achieving the expected benefits, issuances of
potentially dilutive securities or interest-bearing debt, loss of key employees of the acquired companies, transaction expenses, diversion of management’s
attention from other business concerns and, with respect to the acquisition of international companies, the inability to overcome differences in international
business practices, language and customs. Our failure to successfully integrate potential future acquisitions could have an adverse effect on our business,
financial condition, results of operations and cash flows.

We have a significant amount of goodwill and intangible assets on our balance sheet, and our results of operations may be adversely affected if we fail to
realize the full value of our goodwill and intangible assets.

Our balance sheet reflects goodwill and intangibles assets of $661.0 million and $148.7 million, respectively, as of September 30, 2016. Collectively,
goodwill and intangibles assets represented 82.9% of our total assets as of September 30, 2016. Our goodwill was recorded in connection with Cinven’s
acquisition of us in 2014. In accordance with U.S. GAAP, goodwill and indefinite lived intangible assets are not amortized, but are subject to a periodic
impairment evaluation. We assess the realizability of our indefinite lived intangible assets and goodwill annually and conduct an interim evaluation whenever
events or changes in circumstances, such as operating losses or a significant decline in earnings associated with the acquired business or asset, indicate that
these assets may be impaired. In addition, we review long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying
amount of the assets might not be recoverable. If indicators of impairment are present, we evaluate the carrying value in relation to estimates of future
discounted cash flows. Our ability to realize the value of the goodwill and intangible assets will depend on the future cash flows of our businesses. The
carrying amount of the goodwill could be impaired if there is a downturn in our business or our industry or other factors that affect the fair value of our
business, in which case a charge to earnings would become necessary. If we are not able to realize the value of the goodwill and intangible assets, we may be
required to incur material charges relating to the impairment of those assets. For example, in conjunction with the 2015 fourth quarter annual assessment of
goodwill, we determined that goodwill related to our Clinics reporting unit was impaired and we recognized an impairment charge of $9.3 million, which
represented 100% of the goodwill that had been allocated to this reporting unit. Such impairment charges in the future could materially and adversely affect
our business, financial condition, results of operations and cash flows.

Our ability to utilize our net operating loss carryforwards or certain other tax attributes may be limited.

Under Sections 382 and 383 of the U.S. Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership change” (generally defined as
a greater than 50 percentage point change, by value, in the aggregate stock ownership of certain shareholders over a three-year period), the corporation’s
ability to use its pre-change net operating loss carryforwards to offset its future taxable income and other pre-change tax attributes may be limited. We have
experienced at least one ownership change in the past. We may experience additional ownership changes in the future. In addition, future changes in our stock
ownership (including future sales by Cinven) could result in additional ownership changes. Any such ownership changes could limit our ability to use our net
operating loss carryforwards to offset any future taxable income and other tax attributes. State and foreign tax laws may also impose limitations on our ability
to utilize net operating loss carryforwards and other tax attributes.

Our operations involve the use and disposal of hazardous substances and waste which can give rise to liability that could adversely impact our financial
condition.

We conduct activities that have involved, and may continue to involve, the controlled use of hazardous materials and the creation of hazardous substances,
including medical waste and other highly regulated substances. As a result, our operations pose the risk of accidental contamination or injury caused by the
release of these materials and/or the creation of hazardous substances, including medical waste and other highly regulated substances. In the event of such an
accident, we could be held liable for damages and cleanup costs which, to the extent not covered by existing insurance or indemnification, could harm our
business. In addition, other
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adverse effects could result from such liability, including reputational damage resulting in the loss of additional business from certain customers.

The failure of third parties to provide us critical support services could materially adversely affect our business, financial condition, results of operations,
cash flows or reputation.

We depend on third parties for support services vital to our business. Such support services include, but are not limited to, laboratory services, third-party
transportation and travel providers, technology providers, freight forwarders and customs brokers, drug depots and distribution centers, suppliers or contract
manufacturers of drugs for patients participating in clinical trials and providers of licensing agreements, maintenance contracts or other services. In addition,
we also rely on third-party CROs and other contract clinical personnel for clinical services either in regions where we have limited resources, or in cases
where demand cannot be met by our internal staff. The failure of any of these third parties to adequately provide us critical support services could have a
material adverse effect on our business, financial condition, results of operations, cash flows or reputation.

We have only a limited ability to protect our intellectual property rights, and these rights are important to our success.

Our success depends, in part, upon our ability to develop, use and protect our proprietary methodologies, analytics, systems, technologies and other
intellectual property. Existing laws of the various countries in which we provide services or solutions offer only limited protection of our intellectual property
rights, and the protection in some countries may be very limited. We rely upon a combination of trade secrets, confidentiality policies, nondisclosure,
invention assignment and other contractual arrangements, and copyright, trademark and trade secret laws, to protect our intellectual property rights. These
laws are subject to change at any time and certain agreements may not be fully enforceable, which could further restrict our ability to protect our innovations.
Our intellectual property rights may not prevent competitors from independently developing services similar to or duplicative of ours. Further, the steps we
take in this regard might not be adequate to prevent or deter infringement or other misappropriation of our intellectual property by competitors, former
employees or other third parties, and we might not be able to detect unauthorized use of, or take appropriate and timely steps to enforce, our intellectual
property rights. Enforcing our rights might also require considerable time, money and oversight, and we may not be successful in enforcing our rights.

The results of the United Kingdom’s referendum on withdrawal from the European Union may have a negative effect on global economic conditions,
financial markets and our business.

In June 2016, a majority of voters in the United Kingdom elected to withdraw from the European Union, or the EU, in a national referendum. The referendum
was advisory, and the terms of any withdrawal are subject to a negotiation period that could last at least two years after the government of the United
Kingdom formally initiates a withdrawal process. Nevertheless, the referendum has created significant uncertainty about the future relationship between the
United Kingdom and the EU, including with respect to the laws and regulations that will apply as the United Kingdom determines which EU laws to replace
or replicate in the event of a withdrawal. The referendum has also given rise to calls for the governments of other EU member states to consider withdrawal.
These developments, or the perception that any of them could occur, have had and may continue to have a material adverse effect on global economic
conditions and the stability of global financial markets, and may significantly reduce global market liquidity and restrict the ability of key market participants
to operate in certain financial markets. Any of these factors could depress economic activity and restrict our access to capital, which could have a material
adverse effect on our business, financial condition and results of operations and reduce the price of our common stock.

Potential future investments in our customers’ businesses or products could have a negative impact on our financial results.

We have in the past and may in the future enter into arrangements with our customers or other drug, biologic or medical device companies in which we take
on payment risk by making strategic investments in our customers or other drug companies, providing flexible payment terms or fee financing to customers or
other companies, or entering into other risk sharing arrangements on trial execution. Our financial results would be adversely affected if the amount realized
from any such risk sharing arrangement was less than the value of our services under the contract related to such arrangement.  

Our operations might be affected by the occurrence of a natural disaster or other catastrophic event.

We depend on our customers, investigators, laboratories and other facilities for the continued operation of our business. Although we have contingency plans
in place for natural disasters or other catastrophic events, these events, including terrorist attacks, pandemic flu, hurricanes, floods and ice and snow storms,
could nevertheless disrupt our operations or those of our customers, investigators and collaboration partners, which could also affect us. Even though we carry
business interruption insurance policies and typically have provisions in our contracts that protect us in certain events, we might suffer losses as a result of
business interruptions that exceed the coverage available under our insurance policies or for which we do not have coverage. Any natural disaster or
catastrophic event affecting us or our customers, investigators or collaboration partners could have a significant negative impact on our operations and
financial performance.
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Risks Relating to Our Industry

Outsourcing trends in the biopharmaceutical industry and changes in aggregate expenditures and R&D budgets could adversely affect our operating
results and growth rate.

Our revenues depend on the level of research and development (“R&D”) expenditures, size of the drug development pipelines and outsourcing trends of the
biopharmaceutical industry, including the amount of such R&D expenditures that is outsourced and subject to competitive bidding among CROs.
Accordingly, economic factors and industry trends that affect biopharmaceutical companies affect our business. For example, if biopharmaceutical companies
become less able to access capital in the future, they may commit less capital to our services going forward. Also, biopharmaceutical companies continue to
seek long-term strategic collaborations with global CROs with favorable pricing terms. Many of our competitors seek out these collaborations, while we
generally do not. If our competitors can successfully enter into these collaborations, it may reduce the share of the biopharmaceutical outsourcing business
that we might otherwise be positioned to capture.

In addition, if the biopharmaceutical industry reduces its outsourcing of clinical trials or such outsourcing fails to grow at projected or expected rates, or at all,
our business, financial condition, results of operations and cash flows could be materially and adversely affected. We may also be negatively impacted by
consolidation and other factors in the biopharmaceutical industry, which may slow decision making by our customers, result in the delay or cancellation of
existing projects, cause reductions in overall R&D expenditures or lead to increased pricing pressures. Further, in the event that one of our customers
combines with a company that is using the services of one of our competitors, the combined company could decide to use the services of that competitor or
another provider. All of these events could adversely affect our business, financial condition, cash flows or results of operations.

We face intense competition in many areas of our business and, if we do not compete effectively, our business may be harmed.

The CRO industry is highly competitive. We often compete for business with other CROs as well as internal development departments at some of our
customers, some of which could be considered large CROs in their own right. We also compete with universities and teaching hospitals. Some of these
competitors have greater financial resources and a wider range of service offerings over a greater geographic area than we do. If we do not compete
successfully, our business will suffer. The industry is highly fragmented, with numerous smaller specialized companies and a handful of full-service
companies with global capabilities similar to ours. Increased competition has led to price and other forms of competition, such as acceptance of less favorable
contract terms, which could adversely affect our operating results. In recent years, our industry has experienced consolidation. This trend is likely to produce
more competition from the resulting larger companies. Further, certain of our key competitors are private and, therefore, they do not contend with the cost
pressures of being a public company. We compete with both large CROs and mid-sized CROs, and have increasingly faced more competition from larger
CROs. Our ability to continue to grow and perform effectively will directly impact our success against our competitors. In addition, there are few barriers to
entry for smaller specialized companies considering entering the industry. Because of their size and focus, small CROs might compete effectively against
larger companies such as us, especially in lower cost geographic areas, which could have a material adverse effect on our business.

We may be affected by healthcare reform and potential additional regulatory reforms, which may adversely impact the biopharmaceutical industry or
otherwise reduce the need for our services or negatively impact our profitability.

Numerous government bodies are considering or have adopted various healthcare reforms and may undertake, or are in the process of undertaking, efforts to
control growing healthcare costs through legislation, regulation and voluntary agreements with healthcare providers and biopharmaceutical companies,
including many of our customers. By way of example, in March 2010, the Patient Protection and Affordable Care Act, as amended by the Health Care and
Education Reconciliation Act, or collectively, the Affordable Care Act, was signed into law, which, among other things, expanded, over time, health insurance
coverage, imposed health industry cost containment measures, enhanced remedies against healthcare fraud and abuse, added new transparency requirements
for healthcare and health insurance industries, imposed new taxes and fees on pharmaceutical and medical device manufacturers, added new requirements for
certain applicable drug and device manufacturers to disclose payments to physicians, including principal investigators, and imposed additional health policy
reforms, any of which may significantly impact the biopharmaceutical industry. We are uncertain as to the full effects of these reforms on our business and are
unable to predict what legislative proposals, if any, will be adopted in the future. If regulatory cost containment efforts limit the profitability of new drugs, our
customers may reduce their R&D expenditures, which could reduce the business they outsource to us. Similarly, if regulatory requirements for product testing
are relaxed or harmonized across jurisdictions, or simplified drug approval procedures are adopted, the demand for our services could decrease.

Government bodies may also adopt healthcare legislation or regulations that are more burdensome than existing regulations. For example, product safety
concerns and recommendations by the Drug Safety Oversight Board could change the regulatory environment for drug products, and new or heightened
regulatory requirements may increase our expenses or limit our ability to offer some of our services. Additionally, new or heightened regulatory requirements
may have a negative impact on the ability of our customers to conduct industry sponsored clinical trials, which could reduce the need for our services.
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Recent consolidation in the biopharmaceutical industry could lead to a reduction in our revenues.

The biopharmaceutical industry is currently undergoing a period of increased merger activity. Several large biopharmaceutical companies have recently
completed mergers and acquisitions that will consolidate the outsourcing trends and R&D expenditures into fewer companies, and many larger and medium
sized biopharmaceutical companies have been acquiring smaller biopharmaceutical companies. As a result of this and future consolidations, our customer
diversity may decrease and our business may be adversely affected.

If we fail to comply with federal, state and foreign healthcare laws, including fraud and abuse laws, we could face substantial penalties and our business,
results of operations, financial condition and prospects could be adversely affected.

Even though we do not order healthcare services or bill directly to Medicare, Medicaid or other third party payors, certain federal and state healthcare laws
and regulations pertaining to fraud and abuse are applicable to our business. We could be subject to healthcare fraud and abuse laws of both the federal
government and the states in which we conduct our business. Because of the breadth of these laws and the narrowness of available statutory and regulatory
exceptions, it is possible that some of our business activities could be subject to challenge under one or more of such laws. If we or our operations are found
to be in violation of any of the laws described above or any other governmental regulations that apply to us, we may be subject to penalties, including civil
and criminal penalties, damages, fines, imprisonment and the curtailment or restructuring of our operations, any of which could materially adversely affect
our ability to operate our business and our financial results.

Current and proposed laws and regulations regarding the protection of personal data could result in increased risks of liability or increased cost to us or
could limit our service offerings.

The confidentiality, collection, use and disclosure of personal data, including clinical trial patient-specific information, are subject to governmental regulation
generally in the country in which the personal data was collected or used. For example, U.S. federal regulations under the Health Insurance Portability and
Accountability Act of 1996, as amended by the Health Information Technology for Economic and Clinical Health Act of 2009 and their implementing
regulations, including the Privacy and Security Rules, or collectively, HIPAA, generally require individuals’ written authorization, in addition to any required
informed consent, before protected health information may be used for research and such regulations specify standards for de-identifications and for limited
data sets. We may also be subject to applicable state privacy and security laws and regulations in states in which we operate. Two of our subsidiaries,
Medpace Clinical Pharmacology, LLC and C-MARC, LLC, are covered entities under HIPAA. Further, because of amendments to the HIPAA Privacy and
Security Rules that were promulgated on January 25, 2013, known as the Omnibus Final Rule, service providers to covered entities under HIPAA, known as
business associates, are now directly subject to HIPAA. There are some instances where we may be a HIPAA “business associate” of a “covered entity,”
meaning that we may be directly liable for any breaches of protected health information and other HIPAA violations. We are also liable contractually under
any business associate agreements we have signed with covered entities. If we are determined to be a business associate, we would be subject to HIPAA’s
enforcement scheme, which, as amended, can result in up to $1.5 million in annual civil penalties for each HIPAA violation. A single breach incident can
result in multiple violations of the HIPAA standards, meaning that penalties could be in excess of $1.5 million. In addition, the Federal Civil Penalties
Inflation Adjustment Improvement Act of 2015 required all federal agencies to adjust their civil monetary penalties to inflation, no later than August 1, 2016.
As a result, the minimum annual penalties for each HIPPA violation which occurs later than February 17, 2009 are now $1.7 million.

HIPAA also authorizes state attorneys general to file suit on behalf of their residents for violations. Courts are able to award damages, costs and attorneys’
fees related to violations of HIPAA in such cases. While HIPAA does not create a private right of action allowing individuals to file suit against us in civil
court for violations of HIPAA, its standards have been used as the basis for duty of care cases in state civil suits such as those for negligence or recklessness
in the misuse or breach of protected health information. In addition, HIPAA mandates that the Secretary of the U.S. Department of Health and Human
Services conduct periodic compliance audits of HIPAA covered entities and their business associates for compliance with the HIPAA privacy and security
standards, and Phase 2 of these audits, focusing on business associates has begun.

In the EU, personal data includes any information that relates to an identified or identifiable natural person with health information carrying additional
obligations, including obtaining the explicit consent from the individual for collection, use or disclosure of the information. In addition, we are subject to EU
rules with respect to export of such data out of the EU. Such data export rules are constantly changing, for example, following a decision of the European
Court of Justice in October 2015, transferring personal data to U.S. companies like us that had certified as a member of the EU-U.S. Safe Harbor Scheme was
declared invalid and the other methods to permit transfer are now under review. In July 2016, the European Commission approved the EU-U.S. Privacy
Shield, which replaces the U.S. Safe Harbor Scheme. The United States, the EU and its member states, and other countries where we have operations, such as
Singapore and Russia, continue to issue new privacy and data protection rules and regulations that relate to personal data and health information. Failure to
comply with certain certification/registration and annual re-certification/registration provisions associated with these data protection and privacy regulations
and rules in various jurisdictions, or to resolve any serious privacy or security complaints, could subject us to regulatory sanctions, criminal prosecution or
civil liability. Federal, state and
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foreign governments may propose or have adopted additional legislation governing the collection, possession, use or dissemination of personal data, such as
personal health information, and personal financial data as well as security breach notification rules for loss or theft of such data. Additional legislation or
regulation of this type might, among other things, require us to implement new security measures and processes or bring within the legislation or regulation
de-identified health or other personal data, each of which may require substantial expenditures or limit our ability to offer some of our services. Additionally,
if we violate applicable laws, regulations or duties relating to the use, privacy or security of personal data, we could be subject to civil liability or criminal
prosecution, be forced to alter our business practices and suffer reputational harm. The laws in the EU are under reform and from early 2018 onwards, we will
be subject to the requirements of the General Data Protection Regulation, or GDPR, because we are processing data in the EU. The GDPR increases the
deadline for data breach notifications, imposes additional obligations when we process personal data on behalf of our customers, including in relation to
security measures, and increases administrative burdens on companies processing personal data. If we do not comply with our obligations under the GDPR
we could be exposed to significant fines of up to 20 million EUR or up to 4% of the total worldwide annual turnover of the preceding financial year,
whichever is higher.

The biopharmaceutical industry has a history of patent and other intellectual property litigation, and we might be involved in costly intellectual property
lawsuits.

The biopharmaceutical industry has a history of intellectual property litigation, and these lawsuits will likely continue in the future. Accordingly, even without
wrongdoing on our part, we may face patent infringement suits by companies that have patents for similar business processes or other suits alleging
infringement of their intellectual property rights. Legal proceedings relating to intellectual property could be expensive, take significant time and divert
management’s attention from other business concerns, regardless of the outcome of the litigation. If we do not prevail in an infringement lawsuit brought
against us, we might have to pay substantial damages, and we could be required to stop the infringing activity or obtain a license to use technology on
unfavorable terms. Further, our customers could be similarly exposed to intellectual property suits and the resulting economic and operational strain
defending such claims could negatively impact such customers’ ability to fund or continue ongoing clinical trials on which we are working.

Actions by regulatory authorities or customers to limit the scope of or withdraw an approved drug, biologic or medical device from the market could result
in a loss of revenue.

Government regulators have the authority, after approving a drug, biologic or medical device, to limit its indication for use by requiring additional labeled
warnings or to withdraw the product’s approval for its approved indication based on safety or other concerns. Similarly, customers may act to voluntarily limit
the availability of approved products or withdraw them from the market after we begin our work. If we are providing services to customers for products that
are limited in availability or withdrawn, we may be required to narrow the scope of or terminate our services with respect to such products, which would
prevent us from earning the full amount of net service revenue anticipated under the related service contracts.

If we do not keep pace with rapid technological changes, our services may become less competitive or obsolete.

The biopharmaceutical industry generally, and drug development and clinical research more specifically, are subject to rapid technological changes. Our
current competitors or other businesses might develop technologies or services that are more effective or commercially attractive than, or render obsolete, our
current or future technologies and services. If our competitors introduce superior technologies or services and if we cannot make enhancements to remain
competitive, our competitive position would be harmed. If we are unable to compete successfully, we may lose customers or be unable to attract new
customers, which could lead to a decrease in our revenue and have a material adverse effect on our financial condition.

Circumstances beyond our control could cause the CRO industry to suffer reputational or other harm that could result in an industry-wide reduction in
demand for CRO services, which could harm our business.

Demand for our services may be affected by perceptions of our customers regarding the CRO industry as a whole. For example, other CROs could engage in
conduct that could render our customers less willing to do business with us or any CRO. Likewise, a widely reported injury to clinical trial participants could
result in negative perceptions of clinical trial activity, thereby adversely impacting our industry. One or more CROs could engage in or fail to detect
malfeasance, such as inadequately monitoring sites, producing inaccurate databases or analysis, falsifying patient records, and performing incomplete lab
work, or take other actions that would reduce the confidence of our customers in the CRO industry. As a result, the willingness of biopharmaceutical
companies to outsource R&D services to CROs could diminish and our business could thus be harmed materially by events outside our control.

Risks Relating to Our Indebtedness

Our indebtedness could adversely affect our financial condition and prevent us from fulfilling our debt obligations and may otherwise restrict our
activities.

Our Senior Secured Credit Facilities consist of a $60.0 million Senior Secured Revolving Credit Facility maturing in April 2019 and a $530.0 million Senior
Secured Term Loan Facility maturing in April 2021. As of September 30, 2016, we had approximately $165.0 million of outstanding indebtedness under our
Senior Secured Term Loan Facility and no borrowings outstanding under our Senior
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Secured Revolving Credit Facility. In addition, we had up to $60.0 million of additional borrowing capacity available under our Senior Secured Revolving
Credit Facility. Our substantial indebtedness could adversely affect our financial condition and thus make it more difficult for us to satisfy our obligations
with respect to our Senior Secured Credit Facilities. If our cash flow is not sufficient to service our debt and adequately fund our business, we may be
required to seek further additional financing or refinancing or dispose of assets. We might not be able to influence any of these alternatives on satisfactory
terms or at all. Our substantial indebtedness could also:

 ☐ increase our vulnerability to adverse general economic, industry or competitive developments;
 ☐ require us to dedicate a more substantial portion of our cash flows from operations to payments on our indebtedness, thereby reducing the

availability of our cash flows to fund working capital, investments, acquisitions, capital expenditures, and other general corporate purposes;
 ☐ limit our ability to make required payments under our existing contractual commitments, including our existing long-term indebtedness;
 ☐ limit our ability to fund a change of control offer;
 ☐ require us to sell certain assets;
 ☐ restrict us from making strategic investments, including acquisitions or cause us to make non-strategic divestitures;
 ☐ limit our flexibility in planning for, or reacting to, changes in market conditions, our business and the industry in which we operate;
 ☐ place us at a competitive disadvantage compared to our competitors that have less debt;
 ☐ cause us to incur substantial fees from time to time in connection with debt amendments or refinancings;
 ☐ increase our exposure to rising interest rates because a portion of our borrowings is at variable interest rates; and
 ☐ limit our ability to borrow additional funds or to borrow on terms that are satisfactory to us.

For more information about our indebtedness, see “Item 2—Management’s Discussion and Analysis of Financial Condition and Results of Operations -
Indebtedness” and Note 7 to our unaudited condensed consolidated financial statements included in Item 1 of Part I of this Quarterly Report on Form 10-Q.

Despite our current level of indebtedness, we may incur more debt and undertake additional obligations. Incurring such debt or undertaking such
additional obligations could further exacerbate the risks to our financial condition.

Although the credit agreement governing the Senior Secured Credit Facilities contains restrictions on our incurrence of additional indebtedness, these
restrictions are subject to a number of qualifications and exceptions and the indebtedness incurred in compliance with these restrictions could increase. To the
extent new debt is added to our current debt levels, the risks to our financial condition would increase.

While the credit agreement governing the Senior Secured Credit Facilities also contains restrictions on our ability to make loans and investments, these
restrictions are subject to a number of qualifications and exceptions, and the investments incurred in compliance with these restrictions could be substantial.

Covenant restrictions under our Senior Secured Credit Facilities may limit our ability to operate our business.

The agreement governing our Senior Secured Credit Facilities contains covenants that may restrict our ability to, among other things:

 ☐ create, incur or assume any lien upon any of our property, assets or revenue;
 ☐ make or hold certain investments;
 ☐ incur or assume any indebtedness;
 ☐ merge, dissolve, liquidate or consolidate with or into another person;
 ☐ make certain dispositions of property or other assets (including sale leaseback transactions);
 ☐ declare or make certain restricted payments, including dividends;
 ☐ enter into certain transactions with affiliates;
 ☐ prepay subordinated debt;
 ☐ enter into burdensome agreements;
 ☐ engage in any material line of business substantially different from our currently conducted business; or
 ☐ change our fiscal year.

In addition, if we have drawn greater than 30% of the commitments under the Senior Secured Revolving Credit Facility as of the last date of any quarter, then
we are required to report compliance with a financial covenant that is tested at the end of such quarter. This financial covenant requires us to maintain a
funded first lien net debt to consolidated EBITDA leverage ratio of less than or equal to 7.50:1.00. As of September 30, 2016, we maintained a net debt to
consolidated EBITDA leverage ratio, as defined under the Senior Secured Credit Facilities, of 1.20:1.00. As of September 30, 2016, we were in compliance
with all covenants under our Senior Secured Credit Agreement.
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Although the covenants in our Senior Secured Credit Facilities are subject to various exceptions, we cannot assure you that these covenants will not adversely
affect our ability to finance future operations or capital needs or to engage in other activities that may be in our best interest. In addition, in certain
circumstances, our long-term debt requires us to maintain a specified financial ratio and satisfy certain financial condition tests, which may require that we
take action to reduce our debt or to act in a manner contrary to our business objectives. A breach of any of these covenants could result in a default under our
Senior Secured Credit Facilities. If an event of default under our Senior Secured Credit Facilities occurs, the lenders thereunder could elect to declare all
amounts outstanding thereunder, together with accrued interest, to be immediately due and payable. In such case, we might not have sufficient funds to repay
all the outstanding amounts. In addition, our Senior Secured Credit Facilities are secured by first priority security interests on substantially all of our assets,
including the capital stock of certain of our subsidiaries. If an event of default under our Senior Secured Credit Facilities occurs, the lenders thereunder could
exercise their rights under the related security documents. Any acceleration of amounts due under the Senior Secured Credit Facilities or the substantial
exercise by the lenders of their rights under the security documents would likely have a material adverse effect on us.

We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other actions to satisfy our obligations under
our indebtedness that may not be successful.

Our ability to satisfy our debt obligations will depend upon, among other things:

 ☐ our future financial and operating performance, which will be affected by prevailing economic conditions and financial, business, regulatory and
other factors, many of which are beyond our control; and

 ☐ the future availability of borrowings under our Senior Secured Credit Facilities, which depends on, among other things, our complying with the
covenants in those facilities.

We cannot assure you that our business will generate sufficient cash flow from operations, or that future borrowings will be available to us under our Senior
Secured Credit Facilities or otherwise, in an amount sufficient to fund our liquidity needs.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell assets, seek
additional capital or restructure or refinance our indebtedness. These alternative measures may not be successful and may not permit us to meet our scheduled
debt service obligations. Our ability to restructure or refinance our debt will depend on the condition of the capital markets and our financial condition at such
time. Any refinancing of our debt could be at higher interest rates and may require us to comply with more onerous covenants, which could further restrict our
business operations. In addition, the terms of existing or future debt agreements, may restrict us from adopting some of these alternatives. In the absence of
such operating results and resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to meet
our debt service and other obligations. We may not be able to consummate those dispositions for fair market value or at all, and any proceeds that we could
realize from any such dispositions may not be adequate to meet our debt service obligations then due.

Interest rate fluctuations may affect our results of operations and financial condition.

Because a substantial portion of our debt is variable-rate debt, fluctuations in interest rates could have a material effect on our business. As a result, we may
incur higher interest costs if interest rates increase. These higher interest costs could have a material adverse impact on our financial condition and the levels
of cash we maintain for working capital.

We are dependent upon our lenders for financing to execute our business strategy and meet our liquidity needs. If our lenders are unable to fund
borrowings under their credit commitments or we are unable to borrow, it could negatively impact our business.

During periods of volatile credit markets, there is risk that any lenders, even those with strong balance sheets and sound lending practices, could fail or refuse
to honor their legal commitments and obligations under existing credit commitments, including but not limited to, extending credit up to the maximum
permitted by a credit facility. If our lenders are unable to fund borrowings under their revolving credit commitments or we are unable to borrow (such as
having insufficient capacity under our borrowing base), it could be difficult in such environments to obtain sufficient liquidity to meet our operational needs.

Risks Relating to Ownership of Our Common Stock

Cinven and our Chief Executive Officer and founder collectively control a substantial majority of our outstanding common stock and their interests may
be different from or conflict with those of our other shareholders.

As of September 30, 2016, Cinven owned approximately 56.5% of the outstanding shares of our common stock and Dr. August J. Troendle, our Chief
Executive Officer and founder, through his direct ownership of 1,221,416 shares of our common stock and his beneficial ownership of 9,210,118 shares of our
common stock held by MPI, controls approximately 25.6% of the outstanding shares of our common stock. Additionally, upon a distribution of our common
stock held by MPI, our Chief Executive Officer would receive approximately 73% of such shares. Accordingly, both Cinven and Dr. Troendle will be able to
exert a significant degree of influence
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or actual control over our management and affairs and will control all corporate actions requiring shareholder approval, irrespective of how our other
shareholders may vote, including:

 ☐ subject to the Voting Agreement (as defined below), the election and removal of directors and the size of our board of directors, or the Board;
 ☐ any amendment of our articles of incorporation or bylaws; or
 ☐ the approval of mergers and other significant corporate transactions, including a sale of substantially all of our assets.

Moreover, Cinven’s and Dr. Troendle’s share ownership may also adversely affect the trading price for our common stock to the extent investors perceive
disadvantages in owning shares of a company with controlling shareholders. In addition, Cinven is in the business of making investments in companies and
may, from time to time, acquire interests in businesses that directly or indirectly compete with our business, as well as businesses that are significant existing
or potential customers. Cinven may acquire or seek to acquire assets that we seek to acquire and, as a result, those acquisition opportunities may not be
available to us or may be more expensive for us to pursue, and as a result, the interests of Cinven may not coincide and may even conflict with the interests of
our other shareholders.

We are a “controlled company” within the meaning of the NASDAQ rules and, as a result, we qualify for, and rely on, exemptions from certain corporate
governance requirements. Our shareholders do not have the same protections afforded to shareholders of companies that are subject to such
requirements.

Substantially concurrently with the closing of the IPO, Cinven and Dr. August J. Troendle, our Chief Executive Officer and founder, entered into a voting
agreement, or the Voting Agreement. Pursuant to the terms of the Voting Agreement, for so long as Cinven and Dr. Troendle collectively hold at least 40% of
our outstanding voting shares, or the Voting Agreement is otherwise terminated in accordance with its terms, Cinven will agree to vote its shares of our
common stock in favor of the election of Dr. Troendle to our Board (so long as Dr. Troendle remains our Chief Executive Officer) upon his nomination by our
Board and Dr. Troendle will agree to vote his shares of our common stock in favor of the election of the directors affiliated with Cinven upon their
nomination by our Board; provided, that in the event that Cinven holds less than (a) 40% but greater than or equal to 25% of our voting shares then
outstanding, Dr. Troendle shall be required to vote for two directors affiliated with Cinven, after giving effect to the directors then sitting on the Board, (b)
25% but greater than or equal to 10% of our voting shares then outstanding, Dr. Troendle shall be required to vote for one director affiliated with Cinven, after
giving effect to the directors then sitting on the Board and (c) 10% of our voting shares then outstanding, Dr. Troendle shall not be required to vote for any
directors affiliated with Cinven.

Because of the Voting Agreement and the aggregate voting power of Cinven and Dr. Troendle, we are considered a “controlled company” within the meaning
of the corporate governance standards of NASDAQ. Under these 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 requirements,
including the requirements that, within one year of the date of the listing of our common stock:

 ☐ we have a Board that is composed of a majority of “independent directors,” as defined under the rules of such exchange;
 ☐ we have a compensation committee that is composed entirely of independent directors with a written charter addressing the committee’s purpose

and responsibilities; and
 ☐ director nominations be made, or recommended to the full Board, by our independent directors or by a nominating and corporate governance

committee that is composed entirely of independent directors with a written charter addressing the committee’s purpose and responsibilities.

After we cease to be a “controlled company,” we will be required to comply with the above-referenced requirements within one year.

We currently do not have a nominating and corporate governance committee. Accordingly, our shareholders do not have the same protections afforded to
shareholders of companies that are subject to all of the corporate governance requirements of NASDAQ. Cinven and Dr. Troendle, however, are not subject to
any contractual obligation to retain their controlling interest, except that they have agreed, subject to certain exceptions, not to sell or otherwise dispose of any
shares of our common stock or other capital stock or other securities exercisable or convertible therefor for a period of at least 180 days after August 10, 2016
without the prior written consent of Jefferies LLC. Except for this brief period, there can be no assurance as to the period of time during which Cinven and Dr.
Troendle will maintain their ownership of our common stock. As a result, there can be no assurance as to the period of time during which we will be able to
avail ourselves of the controlled company exemptions.

Upon the sale of a sufficient number of shares by Cinven or Dr. Troendle, we will no longer be a controlled company, and we may have difficulties complying
with the NASDAQ rules listed above. We intend to comply with these NASDAQ rules if we cease to be a controlled company. However, there can be no
assurance that we will be able to comply with such rules during the phase-in period for compliance.
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Our anti-takeover provisions could prevent or delay a change in control of our company, even if such change in control would be beneficial to our
shareholders.

Provisions of our amended and restated certificate of incorporation and amended and restated bylaws, as well as provisions of Delaware law could
discourage, delay or prevent a merger, acquisition or other change in control of our company, even if such change in control would be beneficial to our
shareholders. These provisions include:

 ☐ authorizing the issuance of “blank check” preferred stock that could be issued by our Board to increase the number of outstanding shares and
thwart a takeover attempt;

 ☐ establishing a classified Board so that not all members of our Board are elected at one time;
 ☐ the removal of directors only for cause;
 ☐ prohibiting the use of cumulative voting for the election of directors;
 ☐ limiting the ability of shareholders to call special meetings or amend our bylaws;
 ☐ requiring all shareholder actions to be taken at a meeting of our shareholders and not by written consent; and
 ☐ establishing advance notice and duration of ownership requirements for nominations for election to the Board or for proposing matters that can be

acted upon by shareholders at shareholder meetings.

These provisions could also discourage proxy contests and make it more difficult for you and other shareholders to elect directors of your choosing and cause
us to take other corporate actions you desire. In addition, because our Board is responsible for appointing the members of our management team, these
provisions could in turn affect any attempt by our shareholders to replace current members of our management team.

In addition, the Delaware General Corporation Law, or the DGCL, to which we are subject, prohibits us, except under specified circumstances, from engaging
in any mergers, significant sales of stock or assets or business combinations with any shareholder or group of shareholders who owns at least 15% of our
common stock for three years following their becoming the owner of 15% of our common stock.

Cinven and our non-employee directors may acquire interests and positions that could present potential conflicts with our and our shareholders’
interests.

Cinven and our non-employee directors make investments in companies and may, from time to time, acquire and hold interests in businesses that compete
directly or indirectly with us. Cinven and our non-employee directors may also pursue, for their own accounts, acquisition opportunities that may be
complementary to our business, and as a result, those acquisition opportunities might not be available to us. Our organizational documents contain provisions
renouncing any interest or expectancy held by Cinven or by our non-employee directors in corporate opportunities. Accordingly, the interests of Cinven and
our non-employee directors may supersede ours, causing Cinven or its affiliates or our non-employee directors and their affiliates to compete against us or to
pursue opportunities instead of us, for which we have no recourse. Such actions on the part of Cinven or our non-employee directors and inaction on our part
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Full-time investment professionals of Cinven occupy three seats on our Board. Because Cinven could invest in entities that directly or indirectly compete with
us, when conflicts arise between the interests of Cinven and the interests of our shareholders, these directors may not be disinterested.

We may issue shares of preferred stock in the future, which could make it difficult for another company to acquire us or could otherwise adversely affect
holders of our common stock, which could depress the price of our common stock.

Our amended and restated certificate of incorporation authorizes us to issue one or more series of preferred stock. Our Board has the authority to determine
the preferences, limitations and relative rights of the shares of preferred stock and to fix the number of shares constituting any series and the designation of
such series, without any further vote or action by our shareholders. Our preferred stock could be issued with voting, liquidation, dividend and other rights
superior to the rights of our common stock. The potential issuance of preferred stock may delay or prevent a change in control of us, discourage bids for our
common stock at a premium to the market price, and materially and adversely affect the market price and the voting and other rights of the holders of our
common stock.

The provision of our amended and restated certificate of incorporation requiring exclusive venue in the Court of Chancery in the State of Delaware for
certain types of lawsuits may have the effect of discouraging lawsuits against our directors and officers.

Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that (i) any derivative action or proceeding brought on
our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to us or our shareholders,
(iii) any action asserting a claim against us arising pursuant to any provision of the DGCL or our amended and restated certificate of incorporation or the
bylaws or (iv) any action asserting a claim against us governed by the internal affairs doctrine will have to be brought only in the Court of Chancery in the
State of Delaware. Although we believe
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this provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which it applies, the provision may
have the effect of discouraging lawsuits against our directors and officers.

Failure to establish and maintain effective internal controls in accordance with Section 404 of the Sarbanes-Oxley Act could have a material adverse
effect on our business and stock price.

As a public company, we are now required to comply with the rules of the U.S. Securities and Exchange Commission, or the SEC, implementing Section 404
of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, and are therefore required to make a formal assessment of the effectiveness of our internal
control over financial reporting for that purpose. We are required to comply with the SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley
Act, which require management to certify financial and other information in our quarterly and annual reports and provide an annual management report on the
effectiveness of controls over financial reporting. Though we are required to disclose changes made in our internal controls and procedures on a quarterly
basis, we are not required to make our first annual assessment of our internal control over financial reporting pursuant to Section 404 until the year following
our first annual report required to be filed with the SEC. Additionally, as an emerging growth company, our independent registered public accounting firm is
not required to formally attest to the effectiveness of our internal control over financial reporting pursuant to Section 404 until the later of the year following
our first annual report required to be filed with the SEC or the date we are no longer an emerging growth company. At such time, our independent registered
public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our controls are documented, designed or
operating.

To comply with the requirements of being a newly public company, we have undertaken various actions, and may need to take additional actions, such as
implementing new internal controls and procedures and hiring additional accounting or internal audit staff. Testing and maintaining internal control can divert
our management’s attention from other matters that are important to the operation of our business. Additionally, when evaluating our internal control over
financial reporting, we may identify material weaknesses that will cause us to be out of compliance with the requirements of Section 404. If we are unable to
comply with the requirements of Section 404 or assert that our internal control over financial reporting is effective, or if our independent registered public
accounting firm is unable to express an opinion as to the effectiveness of our internal control over financial reporting once we are no longer an emerging
growth company, investors may lose confidence in the accuracy and completeness of our financial reports and the market price of our common stock could be
negatively affected, and we could become subject to investigations by NASDAQ, the SEC or other regulatory authorities, which could require additional
financial and management resources.

We have incurred and will continue to incur significant costs as a result of operating as a public company, and our management will devote substantial
time to new compliance initiatives.

As a publicly traded company, we have incurred and will continue to incur significant legal, accounting and other expenses that we were not required to incur
in the recent past. Further, these costs may increase after we are no longer an “emerging growth company” as defined under the JOBS Act. In addition,
compliance with new and changing laws, regulations and standards relating to corporate governance and public disclosure, including the Dodd-Frank Wall
Street Reform and Customer Protection Act, or the Dodd-Frank Act, and the rules and regulations promulgated and to be promulgated thereunder, as well as
under the Sarbanes-Oxley Act, and the rules and regulations of the SEC, has increased and will continue to increase our legal and financial compliance costs
and make some activities more difficult, time-consuming or costly. For example, the Exchange Act requires us, among other things, to file annual, quarterly
and current reports with respect to our business and operating results. Being a public company and being subject to new rules and regulations has made it
more expensive for us to obtain director and officer liability insurance, and we may be required to accept reduced coverage or incur substantially higher costs
to continue to obtain coverage. As such, we expect to continue to incur additional annual expenses of $3.0 million to $4.0 million related to operating as a
public company. These factors may therefore strain our resources, divert management’s attention, and affect our ability to attract and retain qualified members
of our Board and adversely affect our operating margins.

Furthermore, the need to continue to establish the corporate infrastructure demanded of a public company may divert management’s attention from
implementing our growth strategy, which could prevent us from improving our business, results of operations and financial condition. We have made, and will
continue to make, changes to our internal controls and procedures for financial reporting and accounting systems to meet our reporting obligations as a
publicly traded company. However, the measures we take may not be sufficient to satisfy our obligations as a publicly traded company.
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Our operating results and share price may be volatile, and the market price of our common stock may drop.

Our quarterly operating results have fluctuated, and are likely to fluctuate in the future. In addition, securities markets worldwide have experienced, and are
likely to continue to experience, significant price and volume fluctuations. This market volatility, as well as general economic, market or political conditions,
could subject the market price of shares of our common stock to wide price fluctuations regardless of our operating performance. The public market for our
common stock is new and the trading price of shares of our common stock may fluctuate in response to various factors, including:

 ☐ market conditions in the broader stock market or in the healthcare sector;
 ☐ developments affecting biopharmaceutical companies generally or biopharmaceutical research and development outsourcing;
 ☐ actual or anticipated fluctuations in our quarterly financial and operating results;
 ☐ introduction of new products or services by us or our competitors;
 ☐ the public’s reaction to our press releases, our other public announcements and our filings with the SEC;
 ☐ changes in, or failure to meet, earnings estimates or recommendations by research analysts who track our common stock or the stock of other

companies in our industries;
 ☐ strategic actions by us, our customers or our competitors, such as acquisitions or restructurings;
 ☐ changes in accounting standards, policies, guidance, interpretations or principles;
 ☐ issuance of new or changed securities analysts’ reports or recommendations or termination of coverage of our common stock by securities

analysts;
 ☐ sales, or anticipated sales, of large blocks of our stock;
 ☐ the granting or exercise of employee stock options;
 ☐ volume of trading in our common stock;
 ☐ additions or departures of key personnel;
 ☐ regulatory or political developments;
 ☐ litigation and governmental investigations;
 ☐ changing economic conditions;
 ☐ defaults on our indebtedness;
 ☐ exchange rate fluctuations; and
 ☐ the other factors listed in this “Risk Factors” section.

These and other factors, many of which are beyond our control, may cause our operating results and the market price and demand for shares of our common
stock to fluctuate substantially. While we believe that operating results for any particular quarter are not necessarily a meaningful indication of future results,
fluctuations in our quarterly operating results could limit or prevent investors from readily selling their shares and may otherwise negatively affect the market
price and liquidity of shares of our common stock. In addition, in the past, when the market price of a stock has been volatile, holders of that stock have
sometimes instituted securities class action litigation against the company that issued the stock. If any of our shareholders brought a lawsuit against us, we
could incur substantial costs defending the lawsuit. Such a lawsuit could also divert the time and attention of our management from our business, which could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near future. This could
cause the market price of our common stock to drop significantly, even if our business is doing well.

Sales of a substantial number of shares of our common stock in the public market could occur at any time. As of September 30, 2016, we had 40,716,410
shares of outstanding common stock. Outstanding shares of our common stock are freely tradable without restriction under the Securities Act, except as
described in the next paragraph with respect to the lock-up arrangements and for any shares of our common stock that may be held or acquired by our
directors, executive officers and other affiliates, as that term is defined in the Securities Act, which will be or are restricted securities under the Securities Act.
Restricted securities may not be sold in the public market unless the sale is registered under the Securities Act or an exemption from registration is available.

In connection with the IPO, we and each of our directors, executive officers and holders of substantially all of our outstanding common stock and options
prior to the IPO agreed with the underwriters, subject to certain exceptions, not to sell or otherwise dispose of any shares of our common stock or other capital
stock or other securities exercisable or convertible therefor for a period of at least 180 days after August 10, 2016 without the prior written consent of
Jefferies LLC, which acted as a representative of the underwriters in the IPO. All of the shares of our common stock outstanding may be sold in the public
market by existing shareholders following the expiration of the lock-up period, subject to applicable limitations imposed under federal securities laws.

We are also party to a registration rights agreement, or the Registration Rights Agreement, pursuant to which the shares of common stock held by Cinven and
Dr. August J. Troendle, our Chief Executive Officer and founder, are eligible for resale, subject to certain limitations set forth therein.
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In connection with the IPO, we filed a registration statement on Form S-8 under the Securities Act to register all shares of common stock issued or issuable
under the 2016 Incentive Award Plan, which became effective upon filing. Accordingly, shares registered under such registration statement will be available
for sale in the open market following the expiration of the applicable lock-up period. The registration statement on Form S-8 covers 6,000,000 shares of our
common stock.

As restrictions on resale expire or as shares are registered, our share price could drop significantly if the holders of these restricted or newly registered shares
sell them or are perceived by the market as intending to sell them. These sales might also make it more difficult for us to sell securities in the future at a time
and at a price that we deem appropriate.

In the future, we may also issue additional securities if we need to raise capital or make acquisitions, which could constitute a material portion of our then-
outstanding shares of common stock.

Because we have no current plans to pay regular cash dividends on our common stock, you may not receive any return on investment unless you sell your
common stock for a price greater than that which you paid for it.

We do not anticipate paying any regular cash dividends on our common stock for the foreseeable future. Any decision to declare and pay dividends in the
future will be made at the discretion of our Board and will depend on, among other things, our results of operations, financial condition, cash requirements,
contractual restrictions and other factors that our Board may deem relevant. In addition, our ability to pay dividends is, and may continue to be, limited by
covenants of existing and any future outstanding indebtedness we or our subsidiaries incur, including under our existing Senior Secured Credit Facilities.
Therefore, any return on investment in our common stock is solely dependent upon the appreciation of the price of our common stock on the open market,
which may not occur.

We are a holding company and rely on dividends and other payments, advances and transfers of funds from our subsidiaries to meet our obligations and
pay any dividends.

We have no direct operations and no significant assets other than ownership of 100% of the capital stock of our subsidiaries. Because we conduct our
operations through our subsidiaries, we depend on those entities for dividends and other payments to generate the funds necessary to meet our financial
obligations, and to pay any dividends with respect to our common stock. Legal and contractual restrictions in our Senior Secured Credit Facilities and other
agreements which may govern future indebtedness of our subsidiaries, as well as the financial condition and operating requirements of our subsidiaries, may
limit our ability to obtain cash from our subsidiaries. The earnings from, or other available assets of, our subsidiaries might not be sufficient to pay dividends
or make distributions or loans to enable us to pay any dividends on our common stock or other obligations. Any of the foregoing could materially and
adversely affect our business, financial condition, results of operations and cash flows.

If securities or industry analysts do not publish research or reports about our business, if they adversely change their recommendations regarding our
common stock or if our results of operations do not meet their expectations, our share price and trading volume could decline.

The trading market for shares of our common stock is influenced by the research and reports that industry or securities analysts publish about us or our
business. We do not have any control over these analysts. If one or more of these analysts cease coverage of our company or fail to publish reports on us
regularly, we could lose visibility in the financial markets, which in turn could cause our share price or trading volume to decline. Moreover, if one or more of
the analysts who cover us downgrade our stock, or if our results of operations do not meet their expectations, our share price could decline.

We are an “emerging growth company” and as a result of the reduced disclosure and governance requirements applicable to emerging growth
companies, our common stock may be less attractive to investors.

The JOBS Act provides that, so long as a company qualifies as an “emerging growth company,” it will, among other things:

 ☐ be exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring that its independent registered public accounting firm
provide an attestation report on the effectiveness of its internal control over financial reporting;

 ☐ be exempt from the “say on pay” and “say on golden parachute” advisory vote requirements of the Dodd-Frank Act;
 ☐ be exempt from certain disclosure requirements of the Dodd-Frank Act relating to compensation of its executive officers and be permitted to omit

the detailed compensation discussion and analysis from proxy statements and reports filed under the Exchange Act; and
 ☐ be exempt from any rules that may be adopted by the Public Company Accounting Oversight Board requiring mandatory audit firm rotations or a

supplement to the auditor’s report on the financial statements.

We currently take advantage of each of the exemptions described above. In connection with our IPO, we irrevocably elected not to take advantage of the
extension of time to comply with new or revised financial accounting standards available under Section 107(b) of the JOBS Act. We could be an emerging
growth company up to the last day of the fiscal year following the fifth anniversary of the
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completion of our IPO. We cannot predict if investors will find our common stock less attractive if we elect to rely on these exemptions, or if taking
advantage of these exemptions would result in less active trading or more volatility in the price of our common stock.

Item 2. Unregistered Sales of Equity Securities, and Use of Proceeds

Recent Sales of Unregistered Securities

On July 1, 2016, an employee exercised stock options granted under the 2014 Equity Incentive Plan to purchase a total of 7,407 shares of our common stock
at a price of $14.40 per share for an aggregate purchase price of approximately $106,700.

On July 8, 2016, an employee exercised stock options granted under the 2014 Equity Incentive Plan to purchase a total of 1,333 shares of our common stock
at a price of $14.40 per share for an aggregate purchase price of approximately $19,200.

On September 1, 2016, an employee exercised stock options granted under the 2014 Equity Incentive Plan to purchase a total of 11,111 shares of our common
stock at a price of $14.40 per share for an aggregate purchase price of approximately $161,000.

On September 8, 2016, an employee exercised stock options granted under the 2014 Equity Incentive Plan to purchase a total of 4,444 shares of our common
stock at a price of $14.40 per share for an aggregate purchase price of approximately $64,000.

The sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon Rule 701 promulgated under Section
3(b) of the Securities Act as transactions pursuant to benefit plans and contracts relating to compensation as provided under Rule 701.

Use of Proceeds from Registered Securities

On August 16, 2016 we completed our IPO of our common stock. The shares sold in the offering were registered under the Securities Act pursuant to the
registration statements on Form S-1 (File No. – 333-212236), as amended, which was declared effective by the Securities and Exchange Commission on
August 10, 2016. We issued and sold 8,050,000 shares of common stock, including 1,050,000 common shares issued pursuant to the full exercise of the
underwriters’ option to purchase additional shares, at a price of $23.00 per share for an aggregate offering price of $185.2 million. The Company raised from
the IPO net proceeds of approximately $173.6 million, after deducting underwriting discounts and commissions of approximately $11.6 million. No offering
expenses were paid or are payable, directly or indirectly, to any of our officers, directors or their associates, to any person owning 10% or more of any class of
our equity securities or to any of our affiliates.

Jefferies LLC and Credit Suisse Securities (USA) LLC acted as joint lead book-running managers and as representatives of the underwriters for the IPO. The
offering commenced on August 10, 2016 and did not terminate before all of the securities registered in the Registration Statement were sold.

As contemplated in the Prospectus, the net proceeds from the IPO, along with cash on hand, were used to repay $175.0 million of outstanding borrowings
under the Senior Secured Term Loan Facility. No payments from the net proceeds were made, directly or indirectly, to any of our officers, directors, or their
associates, to any person owning 10% or more of any class of our equity securities or to any of our affiliates.  

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.

Item 6. Exhibits

The exhibits in the accompanying Exhibit Index following the signature page are filed or furnished as a part of this report and are incorporated herein by
reference.
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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, thereunto duly authorized.
 
 MEDPACE HOLDINGS, INC.
  
 /s/ Jesse J. Geiger
 Jesse J. Geiger

 

Chief Financial Officer, and Chief Operating Officer, Laboratory
Operations
(Authorized Officer and Principal Financial Officer)

 
Date: November 3, 2016
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EXHIBIT INDEX
 
    Incorporated by Reference   

Exhibit
Number  Exhibit Description  Form  File No.  Exhibit  

Filing
Date  

Filed/
Furnished
Herewith

3.1
 
Amended and Restated Certificate of Incorporation of
Medpace Holdings, Inc.  8-K  001-37856  3.1  8/16/16   

             
3.2  Amended and Restated Bylaws of Medpace Holdings, Inc.  8-K  001-37856  3.2  8/16/16   
             
4.1

 
Specimen Stock Certificate evidencing shares of common
stock  S-1/A  333-212236  4.1  7/26/16   

             
4.2  Voting Agreement          *
             
10.1  Medpace Holdings, Inc. 2016 Incentive Award Plan          *
             
10.2

 
Medpace Holdings, Inc. 2016 Senior Executive Incentive
Bonus Plan          *

             
10.3  Registration Rights Agreement          *
             
10.4

 
Form of Medpace Holdings, Inc. 2016 Incentive Award
Plan Restricted Stock Award Grant Notice  S-1/A  333-212236  10.13  8/1/16   

             
10.5

 

Form of Medpace Holdings, Inc. 2016 Incentive Award
Plan Stock Option Grant Notice and Stock Option
Agreement  

S-1/A  333-212236  10.14  8/1/16   

             
10.6

 
Form of Medpace Holdings, Inc. 2016 Incentive Award
Plan Restricted Stock Unit Award Grant Notice.  S-1/A  333-212236  10.15  8/1/16   

             
10.7

 
Medpace Holdings, Inc. 2016 Incentive Award Plan Sub-
Plan for UK Participants  S-1/A  333-212236  10.16  8/1/16   

             
10.8

 
Medpace Holdings, Inc. Non-Employee Director
Compensation Policy  S-1  333-212236  10.17  6/24/16   

             
10.9

 

Amended and Restated Employment Agreement, by and
between Medpace Holdings, Inc. and Dr. August J.
Troendle  

S-1/A  333-212236  10.18  7/26/16   

             
10.10

 
Medpace Holdings, Inc. 2016 Incentive Award Plan UK
Company Share Option Plan (CSOP) Sub-Plan  S-1/A  333-212236  10.19  8/1/16   

             
31.1

 
Rule 13a-14(a) / 15d-14(a) Certification of Chief Executive
Officer          *

             
31.2

 
Rule 13a-14(a) / 15d-14(a) Certification of Chief Financial
Officer          *
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32.1  Section 1350 Certification of Chief Executive Officer          **
             
32.2  Section 1350 Certification of Chief Financial Officer          **
             
101.INS  XBRL Instance Document          *
             
101.SCH  XBRL Taxonomy Extension Schema Document          *
             
101.CAL  XBRL Taxonomy Calculation Linkbase Document          *
             
101.DEF

 
XBRL Taxonomy Extension Definition Linkbase
Document          *

             
101.LAB  XBRL Taxonomy Extension Label Linkbase Document          *
             
101.PRE  XBRL Taxonomy Extension Presentation          *
 
* Filed herewith.
 
** Furnished herewith.
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Exhibit 4.2

VOTING AGREEMENT

THIS VOTING AGREEMENT, dated as of August 10, 2016, is entered into by and between (i) Dr. August J. Troendle (“Dr. Troendle”) and (ii)
the entities listed on Schedule 1 attached hereto (collectively, the “Cinven Stockholders” and, together with Dr. Troendle, the “Principal
Stockholders”).  Capitalized terms used herein without definition shall have the meanings set forth in Section 1.1.

W I T N E S S E T H:

WHEREAS, the parties hereto desire to set forth their agreement with respect to the voting for members of the Board of Directors of Medpace
Holdings, Inc., a corporation organized under the laws of Delaware (the “Company”), in connection with their respective investments in the Company;

NOW, THEREFORE, in consideration of the mutual agreements and understandings set forth herein, the parties hereto hereby agree as follows:

ARTICLE I

CERTAIN DEFINITIONS

Definitions.

As used in this Agreement, the following terms shall have the following respective meanings:

“Agreement” shall mean this Voting Agreement as in effect on the date hereof and as hereafter from time to time amended, modified or
supplemented in accordance with the terms hereof.

“Board of Directors” shall mean the Board of Directors of the Company.

“Bylaws” shall mean the Bylaws of the Company, as they may be amended, modified or supplemented in accordance with their terms.

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

“Director” shall mean a member of the Board of Directors.

“Effective Date” shall have the meaning set forth in Section 4.11.

“Initial Public Offering” means the first public offering and sale of equity securities of the Company pursuant to an effective registration
statement under the Securities Act of 1933, as amended.

“Cinven Directors” shall mean the persons affiliated with the Cinven Stockholders who are nominated for election as a Director.  The initial
Cinven Directors shall be Supraj Rajagopalan, Alex Leslie and Matthew Norton.

“Management Director” shall mean Dr. August J. Troendle.

“Person” shall mean an individual, corporation, company, limited liability company, association, partnership, joint venture, organization,
business, trust or any other entity or organization, including a government or any subdivision or agency thereof.

“Shares” shall mean (i) the Common Shares issued and outstanding at the Effective Date and held by any Principal Stockholder and (ii) any
Common Shares hereafter acquired by any Principal Stockholder, including pursuant to conversion or exercise of any option, convertible security or warrant
or other right to acquire Common Shares, whether or not held by any of the Principal Stockholders as of the Effective Date.

 



 
“Voting Shares” shall mean shares of capital stock of the Company of any class, classes or series, the holders of which are generally entitled to

vote for the election of Directors.

ARTICLE II

AGREEMENT TO VOTE SHARES

Board of Directors.

Each Principal Stockholder hereby agrees to vote all Shares owned or held of record by such Principal Stockholder at each annual or special meeting of
stockholders of the Company (and at every adjournment or postponement thereof) at which Directors are to be elected, in favor of, or to take all actions by
written consent in lieu of any such meeting as are necessary to cause, the election as members of the Board of Directors of (in each case, to the extent such
persons are recommended to the Board of Directors for nomination for election as a Director by the Nominating and Corporate Governance Committee of the
Board of Directors (or in the event the Nominating and Corporate Governance Committee of the Board of Directors is not yet formed or has no sitting
members, to the extent such persons are recommended by the Board of Directors for nomination for election as a Director)):

(i) the Cinven Directors; and

(ii) so long as at the time of such vote, Dr. Troendle is the Chief Executive Officer of the Company (as defined in the
Bylaws), the Management Director.

Notwithstanding the obligations set forth in Section 2.1(i) above, in the event that the Cinven Stockholders hold less than (a) 40% but greater than or equal to
25% of the Voting Shares of the Company then outstanding, Dr. Troendle shall be required to vote for two Cinven Directors, after giving effect to the Cinven
Directors then-sitting on the Board of Directors, (b) 25% but greater than or equal to 10% of the Voting Shares of the Company then outstanding, Dr.
Troendle shall be required to vote for one Cinven Director, after giving effect to the Cinven Directors then-sitting on the Board of Directors, and (c) 10% of
the Voting Shares of the Company then outstanding, Dr. Troendle shall not be required to vote for any of the Cinven Directors pursuant to this Section 2.1.  

Restrictions on Other Agreements.

No Principal Stockholder shall grant any proxy or enter into or agree to be bound by any voting trust, agreement or arrangement of any kind with any Person
with respect to its Shares if and to the extent the terms thereof conflict with the provisions of this Agreement (whether or not such proxy, voting trust,
agreements or arrangements are with other Principal Stockholders, holders of Common Shares that are not parties to this Agreement or otherwise).

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Each of the parties to this Agreement hereby represents and warrants to each other party to this Agreement that as of the date such party executes this
Agreement:

Existence; Authority; Enforceability.

Such party has the power and authority to enter into this Agreement and to carry out its obligations hereunder.  If such party is an entity, it is duly organized
and validly existing under the laws of its jurisdiction of organization, and the execution of this Agreement, and the consummation of the transactions
contemplated herein, have been authorized by all necessary action, and no other act or proceeding on its part is necessary to authorize the execution of this
Agreement or the consummation of any of the transactions contemplated hereby.  If such party is a natural person, such person has full capacity to
contract.  This Agreement has been duly executed by each of the parties hereto and constitutes his or its legal, valid and binding obligation, enforceable
against him or it in accordance with its terms, except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium,
fraudulent transfer and similar laws relating to or affecting creditors’ rights generally, or by the general principles of equity.  No representation is made by any
party with respect to the regulatory effect of this Agreement, and each of the parties has had an opportunity to consult with counsel as to his or its rights and
responsibilities under this Agreement.  No party makes any representation to any
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other party as to future law or regulation or the future interpretation of existing laws or regulations by any governmental authority or self-regulatory
organization.

Absence of Conflicts.

The execution and delivery by such party of this Agreement and the performance of its obligations hereunder does not and will not (i) conflict with, or result
in the breach of, any provision of the constitutive documents of such party, if any; (ii) result in any violation, breach, conflict, default or event of default (or
an event which with notice, lapse of time, or both, would constitute a default or event of default), or give rise to any right of acceleration or termination or any
additional payment obligation, under the terms of any contract, agreement or permit to which such party is a party or by which such party’s assets or
operations are bound or affected; or (iii) violate any law applicable to such party.

Consents.

Other than any consents which have already been obtained, no consent, waiver, approval, authorization, exemption, registration, license or declaration is
required to be made or obtained by such party in connection with the execution, delivery or performance of this Agreement.

ARTICLE IV

MISCELLANEOUS

Termination.

This Agreement shall terminate and be of no further force and effect upon the earliest to occur of:  (a) Dr. Troendle and the Cinven Stockholders ceasing to
collectively own at least 40% of the Voting Shares of the Company then outstanding, (b) the written agreement of Dr. Troendle, on the one hand, and the
Cinven Stockholders, on the other hand, to terminate this Agreement, (c) the provisions of Article II hereof becoming illegal or being interpreted by any
governmental authority to be illegal, (d) the removal of Dr. Troendle as the Chief Executive Officer of the Company solely by the action of the Board of
Directors, or (e) any exchange on which the Company’s Common Shares are traded asserting, in writing, that the existence of this Agreement will threaten the
continued listing of the Company’s Common Shares on such exchange.

Successors and Assigns; Beneficiaries.

Except as otherwise provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be
enforceable by the respective successors and permitted assigns of the parties hereto.

Amendment and Modification; Waiver of Compliance.

(a) This Agreement may be amended only by a written instrument duly executed by Dr. Troendle and the Cinven Stockholders.

(b) Except as otherwise provided in this Agreement, any failure of any of the parties hereto to comply with any obligation, covenant,
agreement or condition herein may be waived by the party entitled to the benefits thereof only by a written instrument signed by the party granting such
waiver, but such waiver or failure to insist upon strict compliance with such obligation, covenant, agreement or condition shall not operate as a waiver of, or
estoppel with respect to, any subsequent or other failure.

Notices.

Any notice, request, claim, demand, document and other communication hereunder to any party shall be effective upon receipt (or refusal of receipt) and shall
be in writing and delivered personally or sent by facsimile, or first class mail, or by Federal Express, United Parcel Service or other similar courier or other
similar means of communication, as follows:

(i) If to Dr. Troendle, addressed to:

Medpace Holdings, Inc.
5375 Medpace Way
Cincinnati, Ohio 45227
Attn: Dr. August Troendle
Facsimile: (513) 579-0444
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(ii) If to (a) Fifth Cinven Fund (No.1) Limited Partnership, (b) Fifth Cinven Fund (No.2) Limited Partnership, (c) Fifth

Cinven Fund (No.3) Limited Partnership, (d) Fifth Cinven Fund (No.4) Limited Partnership, (e) Fifth Cinven Fund (No.5) Limited Partnership or
(f) Fifth Cinven Fund (No.6) Limited Partnership, addressed to:

East Wing
Trafalgar Court
Les Banques
St Peter Port
Guernsey

GY1 3PP

(iii) If to Fifth Cinven Fund Co-Investment Partnership, addressed to:

Warwick Court
Paternoster Square
London
United Kingdom

EC4M 7AG

(iv) If to Fifth Cinven Fund FCP-SIF, addressed to:

7, rue Lou Hemmer
L-1748

Luxembourg

or, in each case, to such other address or facsimile number or email address as such party may designate in writing to each Principal Stockholder by written
notice given in the manner specified herein.

All such communications shall be deemed to have been given, delivered or made when so delivered by hand or sent by facsimile (with confirmed
transmission), on the next business day if sent by overnight courier service (with confirmed delivery) or when received if sent by first class mail.

Entire Agreement.

The provisions of this Agreement and the other writings referred to herein or delivered pursuant hereto which form a part hereof contain the entire agreement
among the parties hereto with respect to the subject matter hereof and supersede all prior oral and written agreements and memoranda and undertakings
among the parties hereto with regard to such subject matter.

CHOICE OF LAW AND VENUE; WAIVER OF RIGHT TO JURY TRIAL.

THIS AGREEMENT SHALL BE GOVERNED BY, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL LAWS OF
THE STATE OF DELAWARE, WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW.  EACH OF THE PARTIES HERETO
ACKNOWLEDGES AND AGREES THAT IN THE EVENT OF ANY BREACH OF THIS AGREEMENT, THE NON-BREACHING PARTY WOULD BE
IRREPARABLY HARMED AND COULD NOT BE MADE WHOLE BY MONETARY DAMAGES, AND THAT, IN ADDITION TO ANY OTHER
REMEDY TO WHICH THE NON-BREACHING PARTY MAY BE ENTITLED AT LAW OR IN EQUITY, THE NON BREACHING PARTY SHALL BE
ENTITLED TO SUCH EQUITABLE OR INJUNCTIVE RELIEF AS MAY BE APPROPRIATE.  THE CHOICE OF FORUM SET FORTH IN THIS
SECTION SHALL NOT BE DEEMED TO PRECLUDE THE ENFORCEMENT OF ANY JUDGMENT OF A DELAWARE FEDERAL OR STATE
COURT, OR THE TAKING OF ANY ACTION UNDER THIS AGREEMENT TO ENFORCE SUCH A JUDGMENT, IN ANY OTHER APPROPRIATE
JURISDICTION.

IN THE EVENT ANY PARTY TO THIS AGREEMENT COMMENCES ANY LITIGATION, PROCEEDING OR OTHER LEGAL ACTION IN
CONNECTION WITH OR RELATING TO THIS AGREEMENT, ANY RELATED AGREEMENT OR ANY MATTERS DESCRIBED OR
CONTEMPLATED HEREIN OR THEREIN, THE
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PARTIES TO THIS AGREEMENT HEREBY (A) AGREE UNDER ALL CIRCUMSTANCES ABSOLUTELY AND IRREVOCABLY TO INSTITUTE
ANY LITIGATION, PROCEEDING OR OTHER LEGAL ACTION IN A COURT OF COMPETENT JURISDICTION LOCATED WITHIN THE STATE
OF DELAWARE, WHETHER A STATE OR FEDERAL COURT; (B) AGREE THAT IN THE EVENT OF ANY SUCH LITIGATION, PROCEEDING OR
ACTION, SUCH PARTIES WILL CONSENT AND SUBMIT TO THE PERSONAL JURISDICTION OF ANY SUCH COURT DESCRIBED IN
CLAUSE (A) OF THIS SECTION AND TO SERVICE OF PROCESS UPON THEM IN ACCORDANCE WITH THE RULES AND STATUTES
GOVERNING SERVICE OF PROCESS (IT BEING UNDERSTOOD THAT NOTHING IN THIS SECTION SHALL BE DEEMED TO PREVENT ANY
PARTY FROM SEEKING TO REMOVE ANY ACTION TO A FEDERAL COURT IN THE STATE OF DELAWARE); (C) AGREE TO WAIVE TO THE
FULL EXTENT PERMITTED BY LAW ANY OBJECTION THAT THEY MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH
LITIGATION, PROCEEDING OR ACTION IN ANY SUCH COURT OR THAT ANY SUCH LITIGATION, PROCEEDING OR ACTION WAS
BROUGHT IN AN INCONVENIENT FORUM; (D) AGREE, AFTER CONSULTATION WITH COUNSEL, TO WAIVE ANY RIGHTS TO A JURY
TRIAL TO RESOLVE ANY DISPUTES OR CLAIMS RELATING TO THIS AGREEMENT; (E) AGREE TO SERVICE OF PROCESS IN ANY LEGAL
PROCEEDING BY MAILING OF COPIES THEREOF TO SUCH PARTY AT ITS ADDRESS SET FORTH HEREIN FOR COMMUNICATIONS TO
SUCH PARTY; (F) AGREE THAT ANY SERVICE MADE AS PROVIDED HEREIN SHALL BE EFFECTIVE AND BINDING SERVICE IN EVERY
RESPECT; AND (G) AGREE THAT NOTHING HEREIN SHALL AFFECT THE RIGHTS OF ANY PARTY TO EFFECT SERVICE OF PROCESS IN
ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

Counterparts.

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

Further Assurances.

At any time or from time to time after the date hereof, the parties hereto agree to cooperate with each other, and at the request of any other party, to execute
and deliver any further instruments or documents and to take all such further action as any other party may reasonably request in order to evidence or
effectuate the provisions of this Agreement and to otherwise carry out the intent of the parties hereunder.

Schedule 13D.

In accordance with the requirements of Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and subject to the
limitations set forth therein, each party hereto agrees to file an appropriate Schedule 13D no later than 10 calendar days following the Effective Date.

Specific Performance.

 

The parties hereto agree that the other parties would be irreparably damaged in the event that any of the provisions of this Agreement were not performed by
any of the parties in accordance with their specific terms or were otherwise breached by any party, and that the other parties would not have an adequate
remedy at law for money damages in such event.  It is accordingly agreed that each of the parties shall be entitled, without posting any bond or other
undertaking, to specific performance and injunctive and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement, this being in addition to any other remedy to which each party is entitled at law or in equity.

Effectiveness of Agreement.

Upon the closing of the Initial Public Offering, this Agreement shall thereupon be deemed to be effective (such date, the “Effective Date”).  However, to the
extent the closing of such Initial Public Offering does not occur, the provisions of this Agreement shall be without any force or effect.

*       *       *

 

5
 



 
IN WITNESS WHEREOF, each of the undersigned has signed this Agreement as of the date first above written:
 

By:  /s/ Dr. August J. Troendle
  Name:  Dr. August J. Troendle

 

Signature Page to Voting Support Agreement



 
FIFTH CINVEN FUND (NO. 1) LIMITED PARTNERSHIP
  
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
  
  
  
FIFTH CINVEN FUND (NO. 2) LIMITED PARTNERSHIP
  
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
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FIFTH CINVEN FUND (NO. 3) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
  
  
  
FIFTH CINVEN FUND (NO. 4) LIMITED PARTNERSHIP
  
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
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FIFTH CINVEN FUND (NO. 5) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
  
  
  
FIFTH CINVEN FUND (NO. 6) LIMITED PARTNERSHIP
  
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
  
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
  
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director
  
  
  
FIFTH CINVEN FUND CO-INVESTMENT PARTNERSHIP
  
By: CIP (V) Nominees Limited
Its: Partner
  
By: /s/ Dr. Babett Carrier
Name: Dr. Babett Carrier
Title: Director
  
  
FIFTH CINVEN FUND FCP-SIF
  
By: Cinven Manco S.A.R.L.
Its: Manager
  
By: /s/ Gautier Laurent
Name: Gautier Laurent
Title: Manager
  
By: /s/ Marc Lamberty
Name: Marc Lamberty
Title: Manager
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Fifth Cinven Fund (No. 1) Limited Partnership

Fifth Cinven Fund (No. 2) Limited Partnership

Fifth Cinven Fund (No. 3) Limited Partnership

Fifth Cinven Fund (No. 4) Limited Partnership

Fifth Cinven Fund (No. 5) Limited Partnership

Fifth Cinven Fund (No. 6) Limited Partnership

Fifth Cinven Fund Co-Investment Partnership

Fifth Cinven Fund FCP-SIF

 

 

 



 

Exhibit 10.1

MEDPACE HOLDINGS, INC.
2016 INCENTIVE AWARD PLAN

ARTICLE 1.

PURPOSE

The purpose of the Medpace Holdings, Inc. 2016 Incentive Award Plan (as it may be amended or restated from time to time, the “Plan”) is to promote the
success and enhance the value of Medpace Holdings, Inc. (the “Company”) by linking the individual interests of the members of the Board, Employees, and
Consultants to those of Company stockholders and by providing such individuals with an incentive for outstanding performance to generate superior returns
to Company stockholders. The Plan is further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of
members of the Board, Employees, and Consultants upon whose judgment, interest, and special effort the successful conduct of the Company’s operation is
largely dependent.

ARTICLE 2.

DEFINITIONS AND CONSTRUCTION

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly indicates otherwise. The singular
pronoun shall include the plural where the context so indicates.

2.1 “Administrator” shall mean the entity that conducts the general administration of the Plan as provided in Article 12. With reference to
the duties of the Committee under the Plan which have been delegated to one or more Persons pursuant to Section 12.6, or as to which the Board has
assumed, the term “Administrator” shall refer to such Person(s) unless the Committee or the Board has revoked such delegation or the Board has terminated
the assumption of such duties.

2.2 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International
Financial Reporting Standards or such other accounting principles or standards as may apply to the Company’s financial statements under United States
federal securities laws from time to time.

2.3 “Applicable Law” shall mean any applicable law, including without limitation: (a) provisions of the Code, the Securities Act, the
Exchange Act and any rules or regulations thereunder; (b) corporate, securities, tax or other laws, statutes, rules, requirements or regulations, whether federal,
state, local or foreign; and (c) rules of any securities exchange or automated quotation system on which the Shares are listed, quoted or traded.

2.4 “Automatic Exercise Date” shall mean, with respect to an Option or a Stock Appreciation Right, the last business day of the
applicable Option Term or Stock Appreciation Right Term that was initially established by the Administrator for such Option or Stock Appreciation Right
(e.g., the last business day prior to the seventh anniversary of the date of grant of such Option or Stock Appreciation Right if the Option or Stock
Appreciation Right initially had a seven-year Option Term or Stock Appreciation Right Term, as applicable).

2.5 “Award” shall mean an Option, a Stock Appreciation Right, a Restricted Stock award, a Restricted Stock Unit award, an Other Stock
or Cash Based Award or a Dividend Equivalent award, which may be awarded or granted under the Plan.

2.6 “Award Agreement” shall mean any written notice, agreement, terms and conditions, contract or other instrument or document
evidencing an Award, including through electronic medium, which shall contain such terms and conditions with respect to an Award as the Administrator
shall determine consistent with the Plan.

2.7 “Award Limit” shall mean, with respect to Awards that shall be payable in Shares or in cash, as the case may be, the respective limit
set forth in Section 3.2.

 



 
2.8 “Board” shall mean the Board of Directors of the Company.

2.9 “Change in Control” shall mean and includes each of the following:

(a) A transaction or series of transactions (other than an offering of Common Stock to the general public through a
registration statement filed with the Securities and Exchange Commission) whereby any Person directly or indirectly acquires beneficial ownership (within
the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) of securities of the Company possessing more than 50% of the total combined voting power
of the Company’s securities outstanding immediately after such acquisition; provided, however, that the following acquisitions shall not constitute a Change
in Control: (i) any acquisition by the Company or any of its Subsidiaries; (ii) any acquisition by an employee benefit plan maintained by the Company or any
of its Subsidiaries, (iii) any acquisition which complies with Sections 2.9(c)(i), 2.9(c)(ii) or 2.9(c)(iii); or (iv) in respect of an Award held by a particular
Holder, any acquisition by the Holder or any group of Persons including the Holder (or any entity controlled by the Holder or any group of Persons including
the Holder); or

(b) The Incumbent Directors cease for any reason to constitute a majority of the Board; or  

(c) The consummation by the Company (whether directly involving the Company or indirectly involving the Company
through one or more intermediaries) of (x) a merger, consolidation, reorganization, or business combination, (y) a sale or other disposition of all or
substantially all of the Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in
each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the transaction continuing to
represent (either by remaining outstanding or by being converted into voting securities of the Company or the Person that, as a result of the transaction,
controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the
business of the Company (the Company or such Person, the “Successor Entity”)), or Cinven beneficially owning, directly or indirectly, at least a majority of
the combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction, and

(ii) after which no Person beneficially owns voting securities representing 50% or more of the combined voting
power of the Successor Entity; provided, however, that no Person shall be treated for purposes of this Section 2.9(c)(ii) as beneficially owning 50% or more
of the combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the consummation of the
transaction; and

(iii) after which at least a majority of the members of the board of directors (or the analogous governing body) of
the Successor Entity were Board members at the time of the Board's approval of the execution of the initial agreement providing for such transaction; or

(d) The date which is 10 business days prior to the completion of a liquidation or dissolution of the Company.

Notwithstanding the foregoing, if a Change in Control constitutes a payment event with respect to any Award (or any portion of an Award) that provides for
the deferral of compensation that is subject to Section 409A, to the extent required to avoid the imposition of additional taxes under Section 409A, the
transaction or event described in subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) shall only constitute a Change in Control for
purposes of the payment timing of such Award if such transaction also constitutes a “change in control event,” as defined in Treasury Regulation Section
1.409A-3(i)(5).  

The Administrator shall have full and final authority, which shall be exercised in its sole discretion, to determine conclusively whether a Change in Control
has occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating thereto; provided that
any exercise of authority in

 



 
conjunction with a determination of whether a Change in Control is a “change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5)
shall be consistent with such regulation.

2.10 “Cinven” shall mean Cinven Capital Management (V) General Partner Limited and its Control Investment Affiliates (excluding, for
purposes of the definition of Change in Control, any operating portfolio companies of the foregoing).

2.11 “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time, together with the regulations and official
guidance promulgated thereunder, whether issued prior or subsequent to the grant of any Award.

2.12 “Committee” shall mean the Compensation Committee of the Board, or another committee or subcommittee of the Board or the
Compensation Committee of the Board described in Article 12 hereof.

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

2.14 “Company” shall have the meaning set forth in Article 1.

2.15 “Consultant” shall mean any consultant or adviser engaged to provide services to the Company or any Subsidiary who qualifies as a
consultant or advisor under the applicable rules of the Securities and Exchange Commission for registration of shares on a Form S-8 Registration Statement.

2.16 “Control” shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a Person, whether through the ability to exercise voting power, by contract or otherwise, and “Controlling” and “Controlled” shall have meanings
correlative thereto.

2.17 “Control Investment Affiliate” shall mean, as to any Person, any other Person that (a) directly or indirectly, is in Control of, is
Controlled by, or is under common Control with, such Person and (b) is organized by such Person primarily for the purpose of making equity investments in
one or more companies.

2.18  “Covered Employee” shall mean any Employee who is, or could become, a “covered employee” within the meaning of Section
162(m) of the Code.

2.19 “Director” shall mean a member of the Board, as constituted from time to time.

2.20 “Director Limit” shall have the meaning set forth in Section 4.6.

2.21 “Dividend Equivalent” shall mean a right to receive the equivalent value (in cash or Shares) of dividends paid on Shares, awarded
under Section 10.2.

2.22 “DRO” shall mean a “domestic relations order” as defined by the Code or Title I of the Employee Retirement Income Security Act
of 1974, as amended from time to time, or the rules thereunder.

2.23 “Effective Date” shall mean the day prior to the Public Trading Date.

2.24 “Eligible Individual” shall mean any Person who is an Employee, a Consultant or a Non-Employee Director, as determined by the
Administrator.

2.25 “Employee” shall mean any officer or other employee (as determined in accordance with Section 3401(c) of the Code and the
Treasury Regulations thereunder) of the Company or of any Subsidiary.

2.26 “Equity Restructuring” shall mean a nonreciprocal transaction between the Company and its stockholders, such as a stock dividend,
stock split, spin-off, rights offering or recapitalization through a large, nonrecurring cash dividend, that affects the number or kind of Shares (or other
securities of the Company) or the

 



 
share price of Common Stock (or other securities) and causes a change in the per-share value of the Common Stock underlying outstanding Awards.

2.27 “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

2.28 “Expiration Date” shall have the meaning given to such term in Section 13.1(c).

2.29 “Fair Market Value” shall mean, as of any given date, the value of a Share determined as follows:

(a) If the Common Stock is (i) listed on any established securities exchange (such as the New York Stock Exchange, the
NASDAQ Capital Market, the NASDAQ Global Market and the NASDAQ Global Select Market), (ii) listed on any national market system or (iii) quoted or
traded on any automated quotation system, its Fair Market Value shall be the closing sales price for a Share as quoted on such exchange or system for such
date or, if there is no closing sales price for a Share on the date in question, the closing sales price for a Share on the last preceding date for which such
quotation exists, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

(b) If the Common Stock is not listed on an established securities exchange, national market system or automated quotation
system, but the Common Stock is regularly quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the high bid and low asked
prices for such date or, if there are no high bid and low asked prices for a Share on such date, the high bid and low asked prices for a Share on the last
preceding date for which such information exists, as reported in The Wall Street Journal or such other source as the Administrator deems reliable; or

(c) If the Common Stock is neither listed on an established securities exchange, national market system or automated
quotation system nor regularly quoted by a recognized securities dealer, its Fair Market Value shall be established by the Administrator in good faith.

Notwithstanding the foregoing, with respect to any Award granted after the effectiveness of the Company’s registration statement relating to its initial public
offering and prior to the Public Trading Date, the Fair Market Value shall mean the initial public offering price of a Share as set forth in the Company’s final
prospectus relating to its initial public offering filed with the Securities and Exchange Commission.

2.30 “Greater Than 10% Stockholder” shall mean an individual then owning (within the meaning of Section 424(d) of the Code) more
than 10% of the total combined voting power of all classes of stock of the Company or any subsidiary corporation (as defined in Section 424(f) of the Code)
or parent corporation thereof (as defined in Section 424(e) of the Code).

2.31 “Holder” shall mean a Person who has been granted an Award.

2.32 “Incentive Stock Option” shall mean an Option that is intended to qualify as an incentive stock option and conforms to the
applicable provisions of Section 422 of the Code.

2.33 “Incumbent Directors’ shall mean for any period of 12 consecutive months, individuals who, at the beginning of such period,
constitute the Board together with any new Director(s) (other than a Director designated by a Person who shall have entered into an agreement with the
Company to effect a transaction described in Section 2.9(a) or 2.9(c)) whose election or nomination for election to the Board was approved by a vote of at
least a majority (either by a specific vote or by approval of the proxy statement of the Company in which such Person is named as a nominee for Director
without objection to such nomination) of the Directors then still in office who either were Directors at the beginning of the 12-month period or whose election
or nomination for election was previously so approved.  No individual initially elected or nominated as a director of the Company as a result of an actual or
threatened election contest with respect to Directors or as a result of any other actual or threatened solicitation of proxies by or on behalf of any Person other
than the Board shall be an Incumbent Director.

2.34 “Non-Employee Director” shall mean a Director of the Company who is not an Employee.

 



 
2.35 “Non-Employee Director Equity Compensation Policy” shall have the meaning set forth in Section 4.6.

2.36 “Non-Qualified Stock Option” shall mean an Option that is not an Incentive Stock Option or which is designated as an Incentive
Stock Option but does not meet the applicable requirements of Section 422 of the Code.

2.37 “Option” shall mean a right to purchase Shares at a specified exercise price, granted under Article 6. An Option shall be either a
Non-Qualified Stock Option or an Incentive Stock Option; provided, however, that Options granted to Non-Employee Directors and Consultants shall only be
Non-Qualified Stock Options.

2.38 “Option Term” shall have the meaning set forth in Section 6.4.

2.39 “Organizational Documents” shall mean, collectively, (a) the Company’s articles of incorporation, certificate of incorporation,
bylaws or other similar organizational documents relating to the creation and governance of the Company, and (b) the Committee’s charter or other similar
organizational documentation relating to the creation and governance of the Committee.  

2.40 “Other Stock or Cash Based Award” shall mean a cash payment, cash bonus award, stock payment, stock bonus award, performance
award or incentive award that is paid in cash, Shares or a combination of both, awarded under Section 10.1, which may include, without limitation, deferred
stock, deferred stock units, performance awards, retainers, committee fees, and meeting-based fees.

2.41 Performance-Based Compensation” shall mean any compensation that is intended to qualify as “performance-based compensation”
as described in Section 162(m)(4)(C) of the Code.

2.42 “Performance Criteria” shall mean the criteria (and adjustments) that the Administrator selects for an Award for purposes of
establishing the Performance Goal or Performance Goals for a Performance Period, determined as follows:

(a) The Performance Criteria that shall be used to establish Performance Goals are limited to the following: (i) net earnings or
losses (either before or after one or more of the following: (A) interest, (B) taxes, (C) depreciation, (D) amortization and (E) non-cash equity-based compensation
expense); (ii) gross or net sales or revenue or sales or revenue growth; (iii) net income (either before or after taxes); (iv) adjusted net income; (v) operating
earnings or profit (either before or after taxes); (vi) cash flow (including, but not limited to, operating cash flow and free cash flow); (vii) return on assets; (viii)
return on capital (or invested capital) and cost of capital; (ix) return on stockholders’ equity; (x) total stockholder return; (xi) return on sales; (xii) gross or net
profit or operating margin; (xiii) costs, reductions in costs and cost control measures; (xiv) expenses; (xv) working capital; (xvi) earnings or loss per share; (xvii)
adjusted earnings or loss per share; (xviii) price per share or dividends per share (or appreciation in and/or maintenance of such price or dividends); (xix)
regulatory achievements or compliance; (xx) implementation or completion of critical projects; (xxi) market share; (xxii) economic value; (xxiii) productivity;
(xxiv) operating efficiency; (xxv) economic value-added; (xxvi) cash flow return on capital; (xxvii) return on net assets; (xxviii) funds from operations; (xxix)
funds available for distributions; (xxx) market penetration and geographic business expansion; (xxxi) customer satisfaction/growth; (xxxii) recruitment and
retention of personnel; (xxxiii) human resources management; (xxxiv) supervision of litigation and other legal matters; (xxxv) strategic partnerships and
transactions; (xxxvi) financial ratios (including those measuring liquidity, activity, profitability or leverage); (xxxvii) financing and other capital raising
transactions; (xxxviii) year-end cash; and (xxxix) acquisition activity and marketing initiatives, any of which may be measured either in absolute terms or as
compared to any incremental increase or decrease or as compared to results of a peer group or to market performance indicators or indices.

(b) The Administrator, in its sole discretion, may provide that one or more objectively determinable adjustments shall be
made to one or more of the Performance Goals. Such adjustments may include, but are not limited to, one or more of the following: (i) items related to a
change in Applicable Accounting Standards; (ii) items relating to financing activities; (iii) expenses for restructuring or productivity initiatives; (iv) other
non-operating items; (v) items related to acquisitions; (vi) items attributable to the business operations of any

 



 
entity acquired by the Company during the Performance Period; (vii) items related to the sale or disposition of a business or segment of a business; (viii)
items related to discontinued operations that do not qualify as a segment of a business under Applicable Accounting Standards; (ix) items attributable to any
stock dividend, stock split, combination or exchange of stock occurring during the Performance Period; (x) any other items of significant income or expense
which are determined to be appropriate adjustments; (xi) items of an unusual nature or of infrequency of occurrence or non-recurring items, (xii) items related
to amortization of acquired intangible assets; (xiii) items that are outside the scope of the Company’s core, on-going business activities; (xiv) items related to
acquired in-process research and development; (xv) items relating to changes in tax laws; (xvi) items relating to major licensing or partnership arrangements;
(xvii) items relating to asset impairment charges; (xviii) items relating to gains or losses for litigation, arbitration and contractual settlements; (xix) items
attributable to expenses incurred in connection with a reduction in force or early retirement initiative; (xx) items relating to foreign exchange or currency
transactions and/or fluctuations; or (xxi) items relating to any other unusual or nonrecurring events or changes in Applicable Law, Applicable Accounting
Standards or business conditions. For all Awards intended to qualify as Performance-Based Compensation, such determinations shall be made within the time
prescribed by, and otherwise in compliance with, Section 162(m) of the Code.

2.43 “Performance Goals” shall mean, for a Performance Period, one or more goals established in writing by the Administrator for the
Performance Period based upon one or more Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goals, the
Performance Goals may be expressed in terms of overall Company performance or the performance of a Subsidiary, division, business unit, or an individual.
The achievement of each Performance Goal shall be determined, to the extent applicable, with reference to Applicable Accounting Standards.

2.44 “Performance Period” shall mean one or more periods of time, which may be of varying and overlapping durations, as the
Administrator may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Holder’s right to,
vesting of, and/or the payment in respect of, an Award.

2.45 “Permitted Transferee” shall mean, with respect to a Holder, any “family member” of the Holder, as defined in the General
Instructions to Form S-8 Registration Statement under the Securities Act (or any successor form thereto), or any other transferee specifically approved by the
Administrator after taking into account Applicable Law.

2.46 “Person” shall mean any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the
Exchange Act).

2.47 “Plan” shall have the meaning set forth in Article 1.

2.48 “Program” shall mean any program adopted by the Administrator pursuant to the Plan containing the terms and conditions intended
to govern a specified type of Award granted under the Plan and pursuant to which such type of Award may be granted under the Plan.

2.49 “Public Trading Date” shall mean the first date upon which Common Stock is listed (or approved for listing) upon notice of issuance
on any securities exchange or designated (or approved for designation) upon notice of issuance as a national market security on an interdealer quotation
system.

2.50 “Restricted Stock” shall mean Common Stock awarded under Article 8 that is subject to certain restrictions and may be subject to
risk of forfeiture or repurchase.

2.51 “Restricted Stock Units” shall mean the right to receive Shares awarded under Article 9.

2.52 “Section 409A” shall mean Section 409A of the Code and the Department of Treasury regulations and other interpretive guidance
issued thereunder, including, without limitation, any such regulations or other guidance that may be issued after the Effective Date.

 



 
2.53 “Securities Act” shall mean the Securities Act of 1933, as amended.

2.54 “Shares” shall mean shares of Common Stock.

2.55 “Stock Appreciation Right” shall mean an Award entitling the Holder (or other Person entitled to exercise pursuant to the Plan) to
exercise all or a specified portion thereof (to the extent then exercisable pursuant to its terms) and to receive from the Company an amount determined by
multiplying the difference obtained by subtracting the exercise price per share of such Award from the Fair Market Value on the date of exercise of such
Award by the number of Shares with respect to which such Award shall have been exercised, subject to any limitations the Administrator may impose.

2.56 “SAR Term” shall have the meaning set forth in Section 6.4.

2.57 “Subsidiary” shall mean any entity (other than the Company), whether domestic or foreign, in an unbroken chain of entities
beginning with the Company if each of the entities other than the last entity in the unbroken chain beneficially owns, at the time of the determination,
securities or interests representing at least fifty percent (50%) of the total combined voting power of all classes of securities or interests in one of the other
entities in such chain.

2.58 “Substitute Award” shall mean an Award granted under the Plan in connection with a corporate transaction, such as a merger,
combination, consolidation or acquisition of property or stock, in any case, upon the assumption of, or in substitution for, outstanding equity awards
previously granted by a company or other entity; provided, however, that in no event shall the term “Substitute Award” be construed to refer to an award
made in connection with the cancellation and repricing of an Option or Stock Appreciation Right.

2.59 “Termination of Service” shall mean:

(a) As to a Consultant, the time when the engagement of a Holder as a Consultant to the Company or a Subsidiary is
terminated for any reason, with or without cause, including, without limitation, by resignation, discharge, death or retirement, but excluding terminations
where the Consultant simultaneously commences or remains in employment or service with the Company or any Subsidiary.

(b) As to a Non-Employee Director, the time when a Holder who is a Non-Employee Director ceases to be a Director for any
reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where the Holder
simultaneously commences or remains in employment or service with the Company or any Subsidiary.

(c) As to an Employee, the time when the employee-employer relationship between a Holder and the Company or any
Subsidiary is terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding
terminations where the Holder simultaneously commences or remains in employment or service with the Company or any Subsidiary.

The Administrator, in its sole discretion, shall determine the effect of all matters and questions relating to any Termination of Service, including,
without limitation, whether a Termination of Service has occurred, whether a Termination of Service resulted from a discharge for cause and all questions of
whether particular leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the
Administrator otherwise provides in the terms of any Program, Award Agreement or otherwise, or as otherwise required by Applicable Law, a leave of
absence, change in status from an employee to an independent contractor or other change in the employee-employer relationship shall constitute a
Termination of Service only if, and to the extent that, such leave of absence, change in status or other change interrupts employment for the purposes of
Section 422(a)(2) of the Code and the then-applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Holder’s employee-
employer relationship or consultancy relations shall be deemed to be terminated in the event that the Subsidiary employing or contracting with such Holder
ceases to remain a Subsidiary following any merger, sale of stock or other corporate transaction or event (including, without limitation, a spin-off).

 



 
ARTICLE 3.

SHARES SUBJECT TO THE PLAN

3.1 Number of Shares.

(a) Subject to Sections 3.1(b) and 13.2, the aggregate number of Shares which may be issued or transferred pursuant to
Awards (including, without limitation, Incentive Stock Options) under the Plan is 6,000,000. Any Shares distributed pursuant to an Award may consist, in
whole or in part, of authorized and unissued Common Stock, treasury Common Stock or Common Stock purchased on the open market.

(b) If any Shares subject to an Award are forfeited or expire, are converted to shares of another Person in connection with a
recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination, exchange of shares or other similar event, or such Award is settled for
cash (in whole or in part) (including Shares repurchased by the Company under Section 8.4 at the same price paid by the Holder), the Shares subject to such
Award shall, to the extent of such forfeiture, expiration or cash settlement, again be available for future grants of Awards under the Plan. Notwithstanding
anything to the contrary contained herein, the following Shares shall not be added to the Shares authorized for grant under Section 3.1(a) and shall not be
available for future grants of Awards: (i) Shares tendered by a Holder or withheld by the Company in payment of the exercise price of an Option; (ii) Shares
tendered by the Holder or withheld by the Company to satisfy any tax withholding obligation with respect to an Award; (iii) Shares subject to a Stock
Appreciation Right that are not issued in connection with the stock settlement of the Stock Appreciation Right on exercise thereof; and (iv) Shares purchased
on the open market with the cash proceeds from the exercise of Options. Any Shares repurchased by the Company under Section 8.4 at the same price paid by
the Holder so that such Shares are returned to the Company shall again be available for Awards. The payment of Dividend Equivalents in cash in conjunction
with any outstanding Awards shall not be counted against the Shares available for issuance under the Plan. Notwithstanding the provisions of this Section
3.1(b), no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to qualify as an incentive stock
option under Section 422 of the Code.

(c) Substitute Awards shall not reduce the Shares authorized for grant under the Plan, except as may be required by reason of
Section 422 of the Code. Additionally, in the event that a company acquired by the Company or any Subsidiary or with which the Company or any Subsidiary
combines has shares available under a pre-existing plan approved by its stockholders and not adopted in contemplation of such acquisition or combination,
the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted, to the extent appropriate, using the exchange ratio or other
adjustment or valuation ratio or formula used in such acquisition or combination to determine the consideration payable to the holders of common stock of the
entities party to such acquisition or combination) may be used for Awards under the Plan and shall not reduce the Shares authorized for grant under the Plan;
provided that Awards using such available Shares shall not be made after the date awards or grants could have been made under the terms of the pre-existing
plan, absent the acquisition or combination, and shall only be made to individuals who were not employed by or providing services to the Company or its
Subsidiaries immediately prior to such acquisition or combination.

3.2 Limitation on Number of Shares Subject to Awards. Notwithstanding any provision in the Plan to the contrary, and subject to Section
13.2, the maximum aggregate number of Shares with respect to one or more Awards that may be granted to any one Person during any calendar year shall be
1,500,000 and the maximum aggregate amount of cash that may be paid in cash to any one Person during any calendar year with respect to one or more
Awards payable in cash shall be $5,000,000; provided, however, that the foregoing limitations shall not apply prior to the Public Trading Date and, following
the Public Trading Date, the foregoing limitations shall not apply until the earliest of: (a) the first material modification of the Plan (including any increase in
the number of Shares reserved for issuance under the Plan in accordance with Section 3.1); (b) the issuance of all of the Shares reserved for issuance under
the Plan; (c) the expiration of the Plan; (d) the first meeting of stockholders at which members of the Board are to be elected that occurs after the close of the
third calendar year following the calendar year in which occurred the first registration of an equity security of the Company under Section 12 of the Exchange
Act; or (e) such other date, if any, on which the “reliance period” described under U.S. Treasury Regulation 1.162-27(f)(2) expires pursuant to Section 162(m)
of the Code and the rules and regulations promulgated thereunder. To the extent

 



 
required by Section 162(m) of the Code, Shares subject to Awards which are canceled shall continue to be counted against the Award Limit.

3.3 Award Vesting Limitations.  Notwithstanding any other provision of the Plan to the contrary, but subject to Section 13.2 of the Plan,
Awards granted under the Plan shall vest no earlier than the first anniversary of the date the Award is granted; provided, however, that, notwithstanding the
foregoing, Awards that result in the issuance of an aggregate of up to 5% of the shares of Common Stock available pursuant to Section 3.1(a) may be granted
to any one or more Eligible Individuals without respect to such minimum vesting provisions. Nothing in this Section 3.4 shall preclude the Administrator
from taking action, in its sole discretion, to accelerate the vesting of any Award in connection with or following a Holder’s death, disability, Termination of
Service or the consummation of a Change in Control.

ARTICLE 4.

GRANTING OF AWARDS

4.1 Participation. The Administrator may, from time to time, select from among all Eligible Individuals, those to whom an Award shall be
granted and shall determine the nature and amount of each Award, which shall not be inconsistent with the requirements of the Plan. Except for any Non-
Employee Director’s right to Awards that may be required pursuant to the Non-Employee Director Equity Compensation Policy as described in Section 4.6,
no Eligible Individual or other Person shall have any right to be granted an Award pursuant to the Plan and neither the Company nor the Administrator is
obligated to treat Eligible Individuals, Holders or any other Persons uniformly. Participation by each Holder in the Plan shall be voluntary and nothing in the
Plan or any Program shall be construed as mandating that any Eligible Individual or other Person shall participate in the Plan.

4.2 Award Agreement. Each Award shall be evidenced by an Award Agreement that sets forth the terms, conditions and limitations for
such Award as determined by the Administrator in its sole discretion (consistent with the requirements of the Plan and any applicable Program). Award
Agreements evidencing Awards intended to qualify as Performance-Based Compensation shall contain such terms and conditions as may be necessary to meet
the applicable provisions of Section 162(m) of the Code. Award Agreements evidencing Incentive Stock Options shall contain such terms and conditions as
may be necessary to meet the applicable provisions of Section 422 of the Code.

4.3 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan, the Plan, and any Award granted or
awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including Rule 16b‑3 of the Exchange Act and any amendments thereto) that are requirements for the
application of such exemptive rule. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder shall be deemed amended
to the extent necessary to conform to such applicable exemptive rule.

4.4 At-Will Service. Nothing in the Plan or in any Program or Award Agreement hereunder shall confer upon any Holder any right to
continue in the employ of, or as a Director or Consultant for, the Company or any Subsidiary, or shall interfere with or restrict in any way the rights of the
Company and any Subsidiary, which rights are hereby expressly reserved, to discharge any Holder at any time for any reason whatsoever, with or without
cause, and with or without notice, or to terminate or change all other terms and conditions of employment or engagement, except to the extent expressly
provided otherwise in a written agreement between the Holder and the Company or any Subsidiary.

4.5 Foreign Holders. Notwithstanding any provision of the Plan or applicable Program to the contrary, in order to comply with the laws
in countries other than the United States in which the Company and its Subsidiaries operate or have Employees, Non-Employee Directors or Consultants, or
in order to comply with the requirements of any foreign securities exchange or other Applicable Law, the Administrator, in its sole discretion, shall have the
power and authority to: (a) determine which Subsidiaries shall be covered by the Plan; (b) determine which Eligible Individuals outside the United States are
eligible to participate in the Plan; (c) modify the terms and conditions of any Award granted to Eligible Individuals outside the United States to comply with
Applicable Law (including,

 



 
without limitation, applicable foreign laws or listing requirements of any foreign securities exchange); (d) establish subplans and modify exercise procedures
and other terms and procedures, to the extent such actions may be necessary or advisable; provided, however, that no such subplans and/or modifications shall
increase the share limitation contained in Section 3.1, the Award Limit or the Director Limit; and (e) take any action, before or after an Award is made, that it
deems advisable to obtain approval or comply with any necessary local governmental regulatory exemptions or approvals or listing requirements of any
foreign securities exchange.

4.6 Non-Employee Director Awards.

(a) Non-Employee Director Equity Compensation Policy.  The Administrator, in its sole discretion, may provide that Awards
granted to Non-Employee Directors shall be granted pursuant to a written nondiscretionary formula established by the Administrator (the “Non-Employee
Director Equity Compensation Policy”), subject to the limitations of the Plan. The Non-Employee Director Equity Compensation Policy shall set forth the
type of Award(s) to be granted to Non-Employee Directors, the number of Shares to be subject to Non-Employee Director Awards, the conditions on which
such Awards shall be granted, become exercisable and/or payable and expire, and such other terms and conditions as the Administrator shall determine in its
sole discretion. The Non-Employee Director Equity Compensation Policy may be modified by the Administrator from time to time in its sole discretion.  

(b) Director Limit.  Notwithstanding any provision to the contrary in the Plan or in the Non-Employee Director Equity
Compensation Policy, the sum of the grant date fair value of equity-based Awards and the amount of any cash compensation granted to a Non-Employee
Director during any calendar year shall not exceed $400,000 (the “Director Limit”).

ARTICLE 5.

PROVISIONS APPLICABLE TO AWARDS INTENDED TO QUALIFY AS PERFORMANCE-BASED COMPENSATION

5.1 Purpose. The Administrator may, in its sole discretion, (a) determine whether an Award is intended to qualify as Performance-Based
Compensation and (b) at any time after any such determination, alter such intent for any or no reason. If the Administrator, in its sole discretion, decides to
grant an Award that is intended to qualify as Performance-Based Compensation (other than an Option or Stock Appreciation Right), then the provisions of
this Article 5 shall control over any contrary provision contained in the Plan or any applicable Program; provided that, if after such decision the Administrator
alters such intention for any reason, the provisions of this Article 5 shall no longer control over any other provision contained in the Plan or any applicable
Program. The Administrator, in its sole discretion, may (i) grant Awards to Eligible Individuals that are based on Performance Criteria or Performance Goals
or any such other criteria and goals as the Administrator shall establish, but that do not satisfy the requirements of this Article 5 and that are not intended to
qualify as Performance-Based Compensation and (ii) subject any Awards intended to qualify as Performance-Based Compensation to additional conditions
and restrictions unrelated to any Performance Criteria or Performance Goals (including, without limitation, continued employment or service requirements) to
the extent such Awards otherwise satisfy the requirements of this Article 5 with respect to the Performance Criteria and Performance Goals applicable
thereto.  Unless otherwise specified by the Administrator at the time of grant, the Performance Criteria with respect to an Award intended to be Performance-
Based Compensation payable to a Covered Employee shall be determined on the basis of Applicable Accounting Standards.

5.2 Procedures with Respect to Performance-Based Awards. To the extent necessary to comply with the requirements of Section 162(m)
(4)(C) of the Code, with respect to any Award which is intended to qualify as Performance-Based Compensation, no later than 90 days following the
commencement of any Performance Period or any designated fiscal period or period of service (or such earlier time as may be required under Section 162(m)
of the Code), the Administrator shall, in writing, (a) designate one or more Eligible Individuals, (b) select the Performance Criteria applicable to the
Performance Period, (c) establish the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance Period
based on the Performance Criteria, and (d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such

 



 
Awards, as applicable, to be earned by each Covered Employee for such Performance Period. Following the completion of each Performance Period, the
Administrator shall certify in writing whether and the extent to which the applicable Performance Goals have been achieved for such Performance Period. In
determining the amount earned under such Awards, the Administrator (i) shall, unless otherwise provided in an Award Agreement, have the right to reduce or
eliminate the amount payable at a given level of performance to take into account additional factors that the Administrator may deem relevant, including the
assessment of individual or corporate performance for the Performance Period, but (ii) shall in no event have the right to increase the amount payable for any
reason.

5.3 Payment of Performance-Based Awards. Unless otherwise provided in the applicable Program or Award Agreement and only to the
extent otherwise permitted by Section 162(m) of the Code, as to an Award that is intended to qualify as Performance-Based Compensation, the Holder must
be employed by the Company or a Subsidiary throughout the Performance Period. Unless otherwise provided in the applicable Program or Award Agreement,
a Holder shall be eligible to receive payment pursuant to such Awards for a Performance Period only if and to the extent the Performance Goals for such
Performance Period are achieved.

5.4 Additional Limitations. Notwithstanding any other provision of the Plan and except as otherwise determined by the Administrator,
any Award which is granted to an Eligible Individual and is intended to qualify as Performance-Based Compensation shall be subject to any additional
limitations set forth in Section 162(m) of the Code or any regulations or rulings issued thereunder that are requirements for qualification as Performance-
Based Compensation, and the Plan and the applicable Program and Award Agreement shall be deemed amended to the extent necessary to conform to such
requirements.

ARTICLE 6.

GRANTING OF OPTIONS AND STOCK APPRECIATION RIGHTS

6.1 Granting of Options and Stock Appreciation Rights to Eligible Individuals. The Administrator is authorized to grant Options and
Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion, on such terms and conditions as it may determine, which shall not
be inconsistent with the Plan.

6.2 Qualification of Incentive Stock Options. The Administrator may grant Options intended to qualify as Incentive Stock Options only
to employees of the Company, any of the Company’s present or future “parent corporations” or “subsidiary corporations” as defined in Sections 424(e) or (f)
of the Code, respectively, and any other entities the employees of which are eligible to receive Incentive Stock Options under the Code. No Person who
qualifies as a Greater Than 10% Stockholder may be granted an Incentive Stock Option unless such Incentive Stock Option conforms to the applicable
provisions of Section 422 of the Code. To the extent that the aggregate fair market value of stock with respect to which “incentive stock options” (within the
meaning of Section 422 of the Code, but without regard to Section 422(d) of the Code) are exercisable for the first time by a Holder during any calendar year
under the Plan, and all other plans of the Company and any parent corporation or subsidiary corporation thereof (as defined in Section 424(e) and 424(f) of
the Code, respectively), exceeds $100,000, the Options shall be treated as Non-Qualified Stock Options to the extent required by Section 422 of the Code.
The rule set forth in the immediately preceding sentence shall be applied by taking Options and other “incentive stock options” into account in the order in
which they were granted and the fair market value of stock shall be determined as of the time the respective options were granted. Any interpretations and
rules under the Plan with respect to Incentive Stock Options shall be consistent with the provisions of Section 422 of the Code.  Neither the Company nor the
Administrator shall have any liability to a Holder, or any other Person, (a) if an Option (or any part thereof) which is intended to qualify as an Incentive Stock
Option fails to qualify as an Incentive Stock Option or (b) for any action or omission by the Company or the Administrator that causes an Option not to
qualify as an Incentive Stock Option, including without limitation, the conversion of an Incentive Stock Option to a Non-Qualified Stock Option or the grant
of an Option intended as an Incentive Stock Option that fails to satisfy the requirements under the Code applicable to an Incentive Stock Option.  

6.3 Option and Stock Appreciation Right Exercise Price. The exercise price per Share subject to each Option and Stock Appreciation
Right shall be set by the Administrator, but shall not be less than 100% of the Fair Market Value of a Share on the date the Option or Stock Appreciation
Right, as applicable, is granted (or, as to

 



 
Incentive Stock Options, on the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code). In addition, in the case of
Incentive Stock Options granted to a Greater Than 10% Stockholder, such price shall not be less than 110% of the Fair Market Value of a Share on the date
the Option is granted (or the date the Option is modified, extended or renewed for purposes of Section 424(h) of the Code). Notwithstanding the foregoing, in
the case of an Option or Stock Appreciation Right that is a Substitute Award, the exercise price per share of the Shares subject to such Option or Stock
Appreciation Right, as applicable, may be less than the Fair Market Value per share on the date of grant; provided that the exercise price of any Substitute
Award shall be determined in accordance with the applicable requirements of Section 424 and 409A of the Code.  

6.4 Option and SAR Term. The term of each Option (the “Option Term”) and the term of each Stock Appreciation Right (the “SAR
Term”) shall be set by the Administrator in its sole discretion; provided, however, that the Option Term or SAR Term, as applicable, shall not be more than (a)
ten (10) years from the date the Option or Stock Appreciation Right, as applicable, is granted to an Eligible Individual (other than, in the case of Incentive
Stock Options, a Greater Than 10% Stockholder), or (b) five (5) years from the date an Incentive Stock Option is granted to a Greater Than 10% Stockholder.
Except as limited by the requirements of Section 409A or Section 422 of the Code and regulations and rulings thereunder or the first sentence of this Section
6.4 and without limiting the Company’s rights under Section 11.7, the Administrator may extend the Option Term of any outstanding Option or the SAR Term
of any outstanding Stock Appreciation Right, and may extend the time period during which vested Options or Stock Appreciation Rights may be exercised, in
connection with any Termination of Service of the Holder or otherwise, and may amend, subject to Section 11.7 and 13.1, any other term or condition of such
Option or Stock Appreciation Right relating to such Termination of Service of the Holder or otherwise.

6.5 Option and SAR Vesting.  The period during which the right to exercise, in whole or in part, an Option or Stock Appreciation Right
vests in the Holder shall be set by the Administrator and set forth in the applicable Award Agreement, subject to Section 3.3. Unless otherwise determined by
the Administrator in the Award Agreement, the applicable Program or by action of the Administrator following the grant of the Option or Stock Appreciation
Right, (a) no portion of an Option or Stock Appreciation Right which is unexercisable at a Holder’s Termination of Service shall thereafter become
exercisable and (b) the portion of an Option or Stock Appreciation Right that is unexercisable at a Holder’s Termination of Service shall automatically expire
on the date of such Termination of Service.

6.6 Substitution of Stock Appreciation Rights; Early Exercise of Options.  The Administrator may provide in the applicable Program or
Award Agreement evidencing the grant of an Option that the Administrator, in its sole discretion, shall have the right to substitute a Stock Appreciation Right
for such Option at any time prior to or upon exercise of such Option; provided that such Stock Appreciation Right shall be exercisable with respect to the
same number of Shares for which such substituted Option would have been exercisable, and shall also have the same exercise price, vesting schedule and
remaining term as the substituted Option. The Administrator may provide in the terms of an Award Agreement that the Holder may exercise an Option in
whole or in part prior to the full vesting of the Option in exchange for unvested shares of Restricted Stock with respect to any unvested portion of the Option
so exercised.  Shares of Restricted Stock acquired upon the exercise of any unvested portion of an Option shall be subject to such terms and conditions as the
Administrator shall determine.

ARTICLE 7.

EXERCISE OF OPTIONS AND STOCK APPRECIATION RIGHTS

7.1 Exercise and Payment. An exercisable Option or Stock Appreciation Right may be exercised in whole or in part. However, an Option
or Stock Appreciation Right shall not be exercisable with respect to fractional Shares and the Administrator may require that, by the terms of the Option or
Stock Appreciation Right, a partial exercise must be with respect to a minimum number of Shares. Payment of the amounts payable with respect to Stock
Appreciation Rights pursuant to this Article 7 shall be in cash, Shares (based on its Fair Market Value as of the date the Stock Appreciation Right is
exercised), or a combination of both, as determined by the Administrator.

7.2 Manner of Exercise. Except as set forth in Section 7.3, all or a portion of an exercisable Option or Stock Appreciation Right shall be
deemed exercised upon delivery of all of the following to the Secretary of the

 



 
Company, the stock plan administrator of the Company or such other Person designated by the Administrator, or his, her or its office, as applicable:

(a) A written or electronic notice complying with the applicable rules established by the Administrator stating that the Option
or Stock Appreciation Right, or a portion thereof, is exercised. The notice shall be signed or otherwise acknowledged electronically by the Holder or other
Person then entitled to exercise the Option or Stock Appreciation Right or such portion thereof;

(b) Such representations and documents as the Administrator, in its sole discretion, deems necessary or advisable to effect
compliance with Applicable Law;

(c) In the event that the Option shall be exercised pursuant to Section 11.3 by any Person or Persons other than the Holder,
appropriate proof of the right of such Person or Persons to exercise the Option or Stock Appreciation Right, as determined in the sole discretion of the
Administrator; and

(d) Full payment of the exercise price and applicable withholding taxes for the Shares with respect to which the Option or
Stock Appreciation Right, or portion thereof, is exercised, in a manner permitted by the Administrator in accordance with Sections 11.1 and 11.2.

7.3 Expiration of Option Term or SAR Term: Automatic Exercise of In-The-Money Options and Stock Appreciation Rights. Unless
otherwise provided by the Administrator in an Award Agreement or otherwise or as otherwise directed by an Option or Stock Appreciation Rights Holder in
writing to the Company, each vested and exercisable Option and Stock Appreciation Right outstanding on the Automatic Exercise Date with an exercise price
per Share that is less than the Fair Market Value per Share as of such date shall automatically and without further action by the Option or Stock Appreciation
Rights Holder or the Company be exercised on the Automatic Exercise Date. In the sole discretion of the Administrator, payment of the exercise price of any
such Option shall be made pursuant to Section 11.1(b) or 11.1(c) and the Company or any Subsidiary shall be entitled to deduct or withhold an amount
sufficient to satisfy all taxes associated with such exercise in accordance with Section 11.2. Unless otherwise determined by the Administrator, this Section
7.3 shall not apply to an Option or Stock Appreciation Right if the Holder of such Option or Stock Appreciation Right incurs a Termination of Service on or
before the Automatic Exercise Date. For the avoidance of doubt, no Option or Stock Appreciation Right with an exercise price per Share that is equal to or
greater than the Fair Market Value per Share on the Automatic Exercise Date shall be exercised pursuant to this Section 7.3.

7.4 Notification Regarding Disposition. The Holder shall give the Company prompt written or electronic notice of any disposition of
Shares acquired by exercise of an Incentive Stock Option which occurs within (a) two years from the date of granting (including the date the Option is
modified, extended or renewed for purposes of Section 424(h) of the Code) such Option to such Holder, or (b) one year after the date of transfer of such
Shares to such Holder. Such notice shall specify the date of such disposition or other transfer and the amount realized, in cash, other property, assumption of
indebtedness or other consideration, by the Holder in such disposition or other transfer.

 



 
ARTICLE 8.

AWARD OF RESTRICTED STOCK

8.1 Award of Restricted Stock. The Administrator is authorized to grant Restricted Stock to Eligible Individuals, and shall determine the
terms and conditions, including the restrictions applicable to each award of Restricted Stock, which terms and conditions shall not be inconsistent with the
Plan or any applicable Program, and may impose such conditions on the issuance of such Restricted Stock as it deems appropriate. The Administrator shall
establish the purchase price, if any, and form of payment for Restricted Stock; provided, however, that if a purchase price is charged, such purchase price shall
be no less than the par value, if any, of the Shares to be purchased, unless otherwise permitted by Applicable Law. In all cases, legal consideration shall be
required for each issuance of Restricted Stock to the extent required by Applicable Law.

8.2 Rights as Stockholders. Subject to Section 8.4, upon issuance of Restricted Stock, the Holder shall have, unless otherwise provided
by the Administrator, all the rights of a stockholder with respect to said Shares, subject to the restrictions in the Plan, any applicable Program and/or the
applicable Award Agreement, including the right to receive all dividends and other distributions paid or made with respect to the Shares to the extent such
dividends and other distributions have a record date that is on or after the date on which the Holder to whom such Restricted Stock is granted becomes the
record holder of such Restricted Stock; provided, however, that, in the sole discretion of the Administrator, any extraordinary distributions with respect to the
Shares may be subject to the restrictions set forth in Section 8.3.  In addition, with respect to a share of Restricted Stock with performance-based vesting,
dividends which are paid prior to vesting shall only be paid out to the Holder to the extent that the performance-based vesting conditions are subsequently
satisfied and the share of Restricted Stock vests.

8.3 Restrictions. All shares of Restricted Stock (including any shares received by Holders thereof with respect to shares of Restricted
Stock as a result of stock dividends, stock splits or any other form of recapitalization) shall be subject to such restrictions and vesting requirements as the
Administrator shall provide in the applicable Program or Award Agreement, subject to Section 3.3. By action taken after the Restricted Stock is issued, the
Administrator may, on such terms and conditions as it may determine to be appropriate, accelerate the vesting of such Restricted Stock by removing any or all
of the restrictions imposed by the terms of the applicable Program or Award Agreement.

8.4 Repurchase or Forfeiture of Restricted Stock. Except as otherwise determined by the Administrator, if no price was paid by the
Holder for the Restricted Stock, upon a Termination of Service during the applicable restriction period, the Holder’s rights in unvested Restricted Stock then
subject to restrictions shall lapse, and such Restricted Stock shall be surrendered to the Company and cancelled without consideration on the date of such
Termination of Service. If a price was paid by the Holder for the Restricted Stock, upon a Termination of Service during the applicable restriction period, the
Company shall have the right to repurchase from the Holder the unvested Restricted Stock then subject to restrictions at a cash price per share equal to the
price paid by the Holder for such Restricted Stock or such other amount as may be specified in the applicable Program or Award Agreement. Notwithstanding
the foregoing, except as otherwise provided by Section 3.3, the Administrator, in its sole discretion, may provide that upon certain events, including, without
limitation, a Change in Control, the Holder’s death, retirement or disability or any other specified Termination of Service or any other event, the Holder’s
rights in unvested Restricted Stock then subject to restrictions shall not lapse, such Restricted Stock shall vest and cease to be forfeitable and, if applicable,
the Company shall cease to have a right of repurchase.

8.5 Section 83(b) Election. If a Holder makes an election under Section 83(b) of the Code to be taxed with respect to the Restricted Stock
as of the date of transfer of the Restricted Stock rather than as of the date or dates upon which the Holder would otherwise be taxable under Section 83(a) of
the Code, the Holder shall be required to deliver a copy of such election to the Company promptly after filing such election with the Internal Revenue Service
along with proof of the timely filing thereof with the Internal Revenue Service.

 



 
ARTICLE 9.

AWARD OF RESTRICTED STOCK UNITS

9.1 Grant of Restricted Stock Units. The Administrator is authorized to grant Awards of Restricted Stock Units to any Eligible Individual
selected by the Administrator in such amounts and subject to such terms and conditions as determined by the Administrator.

9.2 Term. Except as otherwise provided herein, the term of a Restricted Stock Unit award shall be set by the Administrator in its sole
discretion.

9.3 Purchase Price. The Administrator shall specify the purchase price, if any, to be paid by the Holder to the Company with respect to
any Restricted Stock Unit award; provided, however, that the value of the consideration shall not be less than the par value of a Share, unless otherwise
permitted by Applicable Law.

9.4 Vesting of Restricted Stock Units. At the time of grant, the Administrator shall specify the date or dates on which the Restricted Stock
Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems appropriate, including, without limitation, vesting
based upon the Holder’s duration of service to the Company or any Subsidiary, one or more Performance Criteria, Company performance, individual
performance or other specific criteria, in each case on a specified date or dates or over any period or periods, as determined by the Administrator, subject to
Section 3.3.

9.5 Maturity and Payment. At the time of grant, the Administrator shall specify the maturity date applicable to each grant of Restricted
Stock Units, which shall be no earlier than the vesting date or dates of the Award and may be determined at the election of the Holder (if permitted by the
applicable Award Agreement); provided that, except as otherwise determined by the Administrator, and subject to compliance with Section 409A, in no event
shall the maturity date relating to each Restricted Stock Unit occur following the later of (a) the 15th day of the third month following the end of the calendar
year in which the applicable portion of the Restricted Stock Unit vests; or (b) the 15th day of the third month following the end of the Company’s fiscal year
in which the applicable portion of the Restricted Stock Unit vests. On the maturity date, the Company shall, in accordance with the applicable Award
Agreement and subject to Section 11.4(f), transfer to the Holder one unrestricted, fully transferable Share for each Restricted Stock Unit scheduled to be paid
out on such date and not previously forfeited, or in the sole discretion of the Administrator, an amount in cash equal to the Fair Market Value of such Shares
on the maturity date or a combination of cash and Common Stock as determined by the Administrator.

9.6 Payment upon Termination of Service. An Award of Restricted Stock Units shall only be payable while the Holder is an Employee, a
Consultant or a member of the Board, as applicable; provided, however, that the Administrator, in its sole discretion, may provide (in an Award Agreement or
otherwise) that a Restricted Stock Unit award may be paid subsequent to a Termination of Service in certain events, including a Change in Control, the
Holder’s death, retirement or disability or any other specified Termination of Service.

ARTICLE 10.

AWARD OF OTHER STOCK OR CASH BASED AWARDS AND DIVIDEND EQUIVALENTS

10.1 Other Stock or Cash Based Awards.  The Administrator is authorized to (a) grant Other Stock or Cash Based Awards, including
awards entitling a Holder to receive Shares or cash to be delivered immediately or in the future, to any Eligible Individual and (b) determine whether such
Other Stock or Cash Based Awards shall be Performance-Based Compensation. Subject to the provisions of the Plan and any applicable Program, the
Administrator shall determine the terms and conditions of each Other Stock or Cash Based Award, including the term of the Award, any exercise or purchase
price, performance goals, including the Performance Criteria, transfer restrictions, vesting conditions and other terms and conditions applicable thereto, which
shall be set forth in the applicable Award Agreement, subject to Section 3.3. Other Stock or Cash Based Awards may be paid in cash, Shares, or a
combination of cash and Shares, as determined by the Administrator, and may be available as a form of payment in the settlement of other Awards granted
under the Plan, as stand-alone payments, as a part of a bonus,

 



 
deferred bonus, deferred  compensation or other arrangement, and/or as payment in lieu of compensation to which an Eligible Individual is otherwise entitled.

10.2 Dividend Equivalents. Dividend Equivalents may be granted by the Administrator, either alone or in tandem with another Award,
based on dividends declared on the Common Stock, to be credited as of dividend payment dates during the period between the date the Dividend Equivalents
are granted to a Holder and the date such Dividend Equivalents terminate or expire, as determined by the Administrator. Such Dividend Equivalents shall be
converted to cash or additional Shares by such formula and at such time and subject to such restrictions and limitations as may be determined by the
Administrator.  In addition, Dividend Equivalents with respect to an Award with performance-based vesting that are based on dividends paid prior to the
vesting of such Award shall only be paid out to the Holder to the extent that the performance-based vesting conditions are subsequently satisfied and the
Award vests.  Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation Rights.

ARTICLE 11.

ADDITIONAL TERMS OF AWARDS

11.1 Payment. The Administrator shall determine the method or methods by which payments by any Holder with respect to any Awards
granted under the Plan shall be made, including, without limitation: (a) cash or check, (b) Shares (including, in the case of payment of the exercise price of an
Award, Shares issuable pursuant to the exercise of the Award) held for such minimum period of time as may be established by the Administrator having a Fair
Market Value on the date of delivery equal to the aggregate payments required, (c) delivery of a written or electronic notice that the Holder has placed a
market sell order with a broker acceptable to the Company with respect to Shares then issuable upon exercise or vesting of an Award, and that the broker has
been directed to pay a sufficient portion of the net proceeds of the sale to the Company in satisfaction of the aggregate payments required; provided that
payment of such proceeds is then made to the Company upon settlement of such sale, (d) other form of legal consideration acceptable to the Administrator in
its sole discretion, or (e) any combination of the above permitted forms of payment. Notwithstanding any other provision of the Plan to the contrary, no
Holder who is a Director or an “executive officer” of the Company within the meaning of Section 13(k) of the Exchange Act shall be permitted to make
payment with respect to any Awards granted under the Plan, or continue any extension of credit with respect to such payment, with a loan from the Company
or a loan arranged by the Company in violation of Section 13(k) of the Exchange Act.

11.2 Tax Withholding. The Company or any Subsidiary shall have the authority and the right to deduct or withhold, or require a Holder to
remit to the Company, an amount sufficient to satisfy federal, state, local and foreign taxes (including the Holder’s FICA, employment tax or other social
security contribution obligation) required by law to be withheld with respect to any taxable event concerning a Holder arising as a result of the Plan or any
Award. The Administrator may, in its sole discretion and in satisfaction of the foregoing requirement, or in satisfaction of such additional withholding
obligations as a Holder may have elected, allow a Holder to satisfy such obligations by any payment means described in Section 11.1 hereof, including
without limitation, by allowing such Holder to elect to have the Company or any Subsidiary withhold Shares otherwise issuable under an Award (or allow the
surrender of Shares). The number of Shares that may be so withheld or surrendered shall be no greater than the number of Shares that have a fair market value
on the date of withholding or repurchase equal to the aggregate amount of such liabilities based on the maximum statutory withholding rates in such Holder’s
applicable jurisdictions for federal, state, local and foreign income tax and payroll tax purposes that are applicable to such supplemental taxable income. The
Administrator shall determine the fair market value of the Shares, consistent with applicable provisions of the Code, for tax withholding obligations due in
connection with a broker-assisted cashless Option or Stock Appreciation Right exercise involving the sale of Shares to pay the Option or Stock Appreciation
Right exercise price or any tax withholding obligation.

11.3 Transferability of Awards.

(a) Except as otherwise provided in Sections 11.3(b) and 11.3(c):

 



 
(i) No Award under the Plan may be sold, pledged, assigned or transferred in any manner other than (A) by will

or the laws of descent and distribution or (B) subject to the consent of the Administrator, pursuant to a DRO, unless and until such Award has been exercised
or the Shares underlying such Award have been issued, and all restrictions applicable to such Shares have lapsed;

(ii) No Award or interest or right therein shall be liable for or otherwise subject to the debts, contracts or
engagements of the Holder or the Holder’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, hypothecation,
encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment,
garnishment or any other legal or equitable proceedings (including bankruptcy) unless and until such Award has been exercised, or the Shares underlying such
Award have been issued, and all restrictions applicable to such Shares have lapsed, and any attempted disposition of an Award prior to satisfaction of these
conditions shall be null and void and of no effect, except to the extent that such disposition is permitted by Section 11.3(a)(i); and

(iii) During the lifetime of the Holder, only the Holder may exercise any exercisable portion of an Award granted
to such Holder under the Plan, unless it has been disposed of pursuant to a DRO.  After the death of the Holder, any exercisable portion of an Award may,
prior to the time when such portion becomes unexercisable under the Plan or the applicable Program or Award Agreement, be exercised by the Holder’s
personal representative or by any Person empowered to do so under the deceased Holder’s will or under the then-applicable laws of descent and distribution.

(b) Notwithstanding Section 11.3(a), the Administrator, in its sole discretion, may determine to permit a Holder or a
Permitted Transferee of such Holder to transfer an Award other than an Incentive Stock Option (unless such Incentive Stock Option is intended to become a
Nonqualified Stock Option) to any one or more Permitted Transferees of such Holder, subject to the following terms and conditions: (i) an Award transferred
to a Permitted Transferee shall not be assignable or transferable by the Permitted Transferee other than (A) to another Permitted Transferee of the applicable
Holder or (B) by will or the laws of descent and distribution or, subject to the consent of the Administrator, pursuant to a DRO; (ii) an Award transferred to a
Permitted Transferee shall continue to be subject to all the terms and conditions of the Award as applicable to the original Holder (other than the ability to
further transfer the Award to any Person other than another Permitted Transferee of the applicable Holder); and (iii) the Holder (or transferring Permitted
Transferee) and the receiving Permitted Transferee shall execute any and all documents requested by the Administrator, including, without limitation
documents to (A) confirm the status of the transferee as a Permitted Transferee, (B) satisfy any requirements for an exemption for the transfer under
Applicable Law and (C) evidence the transfer.  In addition, and further notwithstanding Section 11.3(a), hereof, the Administrator, in its sole discretion, may
determine to permit a Holder to transfer Incentive Stock Options to a trust that constitutes a Permitted Transferee if, under Section 671 of the Code and other
Applicable Law, the Holder is considered the sole beneficial owner of the Incentive Stock Option while it is held in the trust.  

(c) Notwithstanding Section 11.3(a), a Holder may, in the manner determined by the Administrator, designate a beneficiary to
exercise the rights of the Holder and to receive any distribution with respect to any Award upon the Holder’s death. A beneficiary, legal guardian, legal
representative, or other Person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Program or Award
Agreement applicable to the Holder and any additional restrictions deemed necessary or appropriate by the Administrator. If the Holder is married or a
domestic partner in a domestic partnership qualified under Applicable Law and resides in a community property state, a designation of a Person other than the
Holder’s spouse or domestic partner, as applicable, as the Holder’s beneficiary with respect to more than 50% of the Holder’s interest in the Award shall not
be effective without the prior written or electronic consent of the Holder’s spouse or domestic partner. If no beneficiary has been designated or survives the
Holder, payment shall be made to the Person entitled thereto pursuant to the Holder’s will or the laws of descent and distribution. Subject to the foregoing, a
beneficiary designation may be changed or revoked by a Holder at any time; provided that the change or revocation is delivered in writing to the
Administrator prior to the Holder’s death.

11.4 Conditions to Issuance of Shares.

(a) The Administrator shall determine the methods by which Shares shall be delivered or deemed to be delivered to Holders.
Notwithstanding anything herein to the contrary, the Company shall not be

 



 
required to issue or deliver any certificates or make any book entries evidencing Shares pursuant to the exercise of any Award, unless and until the
Administrator has determined, with advice of counsel, that the issuance of such Shares is in compliance with Applicable Law and the Shares are covered by
an effective registration statement or applicable exemption from registration. In addition to the terms and conditions provided herein, the Administrator may
require that a Holder make such reasonable covenants, agreements and representations as the Administrator, in its sole discretion, deems advisable in order to
comply with Applicable Law.

(b) All share certificates delivered pursuant to the Plan and all Shares issued pursuant to book entry procedures are subject to
any stop-transfer orders and other restrictions as the Administrator deems necessary or advisable to comply with Applicable Law. The Administrator may
place legends on any share certificate or book entry to reference restrictions applicable to the Shares (including, without limitation, restrictions applicable to
Restricted Stock).

(c) The Administrator shall have the right to require any Holder to comply with any timing or other restrictions with respect
to the settlement, distribution or exercise of any Award, including a window-period limitation, as may be imposed in the sole discretion of the Administrator.

(d) No fractional Shares shall be issued and the Administrator, in its sole discretion, shall determine whether cash shall be
given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding down.

(e) The Company, in its sole discretion, may (i) retain physical possession of any stock certificate evidencing Shares until any
restrictions thereon shall have lapsed and/or (ii) require that the stock certificates evidencing such Shares be held in custody by a designated escrow agent
(which may but need not be the Company) until the restrictions thereon shall have lapsed, and that the Holder deliver a stock power, endorsed in blank,
relating to such Shares.

(f) Notwithstanding any other provision of the Plan, unless otherwise determined by the Administrator or required by
Applicable Law, the Company shall not deliver to any Holder certificates evidencing Shares issued in connection with any Award and instead such Shares
shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).

11.5 Forfeiture and Claw-Back Provisions. All Awards (including any proceeds, gains or other economic benefit actually or
constructively received by a Holder upon any receipt or exercise of any Award or upon the receipt or resale of any Shares underlying the Award and any
payments of a portion of an incentive-based bonus pool allocated to a Holder) shall be subject to the provisions of any claw-back policy implemented by the
Company, including, without limitation, any claw-back policy adopted to comply with the requirements of Applicable Law, including, without limitation, the
Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder, whether or not such claw-back policy
was in place at the time of grant of an Award, to the extent set forth in such claw-back policy and/or in the applicable Award Agreement.  

11.6 Prohibition on Repricing. Subject to Section 13.2, the Administrator shall not, without the approval of the stockholders of the
Company, (a) authorize the amendment of any outstanding Option or Stock Appreciation Right to reduce its price per Share, or (b) cancel any Option or Stock
Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right price per Share exceeds the Fair Market Value of the
underlying Shares. Furthermore, for purposes of this Section 11.6, except in connection with a corporate transaction involving the Company (including,
without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off,
combination or exchange of shares), the terms of outstanding Awards may not be amended to reduce the exercise price per Share of outstanding Options or
Stock Appreciation Rights or cancel outstanding Options or Stock Appreciation Rights in exchange for cash, other Awards or Options or Stock Appreciation
Rights with an exercise price per Share that is less than the exercise price per Share of the original Options or Stock Appreciation Rights without the approval
of the stockholders of the Company.

11.7 Amendment of Awards.  Subject to Applicable Law, the Administrator may amend, modify or terminate any outstanding Award,
including but not limited to, substituting therefor another Award of the same or a

 



 
different type, changing the date of exercise or settlement, and converting an Incentive Stock Option to a Non-Qualified Stock Option.  The Holder’s consent
to such action shall be required unless (a) the Administrator determines that the action, taking into account any related action, would not materially and
adversely affect the Holder, or (b) the change is otherwise permitted under the Plan (including, without limitation, under Section 13.2 or 13.10).

11.8 Data Privacy.  As a condition of receipt of any Award, each Holder explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this Section 11.8 by and among, as applicable, the Company and its Subsidiaries for the
exclusive purpose of implementing, administering and managing the Holder’s participation in the Plan.  The Company and its Subsidiaries may hold certain
personal information about a Holder, including but not limited to, the Holder’s name, home address and telephone number, date of birth, social security or
insurance number or other identification number, salary, nationality, job title(s), any shares of stock held in the Company or any of its Subsidiaries and details
of all Awards, in each case, for the purpose of implementing, managing and administering the Plan and Awards (the “Data”).  The Company and its
Subsidiaries may transfer the Data amongst themselves as necessary for the purpose of implementation, administration and management of a Holder’s
participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties assisting the Company and its
Subsidiaries in the implementation, administration and management of the Plan.  These recipients may be located in the Holder’s country, or elsewhere, and
the Holder’s country may have different data privacy laws and protections than the recipients’ country.  Through acceptance of an Award, each Holder
authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering
and managing the Holder’s participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third party with
whom the Company or any of its  Subsidiaries or the Holder may elect to deposit any Shares.  The Data related to a Holder will be held only as long as is
necessary to implement, administer, and manage the Holder’s participation in the Plan.  A Holder may, at any time, view the Data held by the Company with
respect to such Holder, request additional information about the storage and processing of the Data with respect to such Holder, recommend any necessary
corrections to the Data with respect to the Holder or refuse or withdraw the consents herein in writing, in any case without cost, by contacting his or her local
human resources representative.  The Company may cancel the Holder’s ability to participate in the Plan and, in the Administrator’s discretion, the Holder
may forfeit any outstanding Awards if the Holder refuses or withdraws his or her consents as described herein.  For more information on the consequences of
refusal to consent or withdrawal of consent, Holders may contact their local human resources representative.

ARTICLE 12.

ADMINISTRATION

12.1 Administrator. The Committee shall administer the Plan (except as otherwise permitted herein). To the extent necessary to comply
with Rule 16b-3 of the Exchange Act, and with respect to Awards that are intended to be Performance-Based Compensation, including Options and Stock
Appreciation Rights, then the Committee shall take all action with respect to such Awards, and the individuals taking such action shall consist solely of two or
more Non-Employee Directors, each of whom is intended to qualify as both a “non-employee director” as defined by Rule 16b-3 of the Exchange Act or any
successor rule and an “outside director” for purposes of Section 162(m) of the Code. Additionally, to the extent required by Applicable Law, each of the
individuals constituting the Committee shall be an “independent director” under the rules of any securities exchange or automated quotation system on which
the Shares are listed, quoted or traded. Notwithstanding the foregoing, any action taken by the Committee shall be valid and effective, whether or not
members of the Committee at the time of such action are later determined not to have satisfied the requirements for membership set forth in this Section 12.1
or the Organizational Documents.  Except as may otherwise be provided in the Organizational Documents or as otherwise required by Applicable Law, (a)
appointment of Committee members shall be effective upon acceptance of appointment, (b) Committee members may resign at any time by delivering written
or electronic notice to the Board and (c) vacancies in the Committee may only be filled by the Board.  Notwithstanding the foregoing, (i) the full Board,
acting by a majority of its members in office, shall conduct the general administration of the Plan with respect to Awards granted to Non-Employee Directors
and, with respect to such Awards, the terms “Administrator” as used in the Plan shall be deemed to refer to the Board and (ii) the Board or Committee may
delegate its authority hereunder to the extent permitted by Section 12.6.

 



 
12.2 Duties and Powers of Administrator. It shall be the duty of the Administrator to conduct the general administration of the Plan in

accordance with its provisions. The Administrator shall have the power to interpret the Plan, all Programs and Award Agreements, and to adopt such rules for
the administration, interpretation and application of the Plan and any Program as are not inconsistent with the Plan, to interpret, amend or revoke any such
rules and to amend the Plan or any Program or Award Agreement; provided that the rights or obligations of the Holder of the Award that is the subject of any
such Program or Award Agreement are not materially and adversely affected by such amendment, unless the consent of the Holder is obtained or such
amendment is otherwise permitted under Section 11.5 or Section 13.10. In its sole discretion, the Board may at any time and from time to time exercise any
and all rights and duties of the Committee in its capacity as the Administrator under the Plan except with respect to matters which under Rule 16b‑3 under the
Exchange Act or any successor rule, or Section 162(m) of the Code, or any regulations or rules issued thereunder, or the rules of any securities exchange or
automated quotation system on which the Shares are listed, quoted or traded are required to be determined in the sole discretion of the Committee.

12.3 Action by the Administrator. Unless otherwise established by the Board, set forth in any Organizational Documents or as required
by Applicable Law, a majority of the Administrator shall constitute a quorum and the acts of a majority of the members present at any meeting at which a
quorum is present, and acts approved in writing by all members of the Administrator in lieu of a meeting, shall be deemed the acts of the Administrator. Each
member of the Administrator is entitled to, in good faith, rely or act upon any report or other information furnished to that member by any officer or other
employee of the Company or any Subsidiary, the Company’s independent certified public accountants, or any executive compensation consultant or other
professional retained by the Company to assist in the administration of the Plan.

12.4 Authority of Administrator. Subject to the Organizational Documents, any specific designation in the Plan and Applicable Law, the
Administrator has the exclusive power, authority and sole discretion to:

(a) Designate Eligible Individuals to receive Awards;

(b) Determine the type or types of Awards to be granted to each Eligible Individual (including, without limitation, any
Awards granted in tandem with another Award granted pursuant to the Plan);

(c) Determine the number of Awards to be granted and the number of Shares to which an Award will relate;

(d) Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise
price, grant price, purchase price, any Performance Criteria or performance criteria, any restrictions or limitations on the Award, any schedule for vesting,
lapse of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof, and any provisions related to non-
competition and claw-back and recapture of gain on an Award, based in each case on such considerations as the Administrator in its sole discretion
determines;

(e) Determine whether, to what extent, and under what circumstances an Award may be settled in, or the exercise price of an
Award may be paid in cash, Shares, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;

(f) Prescribe the form of each Award Agreement, which need not be identical for each Holder;

(g) Decide all other matters that must be determined in connection with an Award;

(h) Establish, adopt, or revise any Programs, rules and regulations as it may deem necessary or advisable to administer the
Plan;

(i) Interpret the terms of, and any matter arising pursuant to, the Plan, any Program or any Award Agreement;

 



 
(j) Make all other decisions and determinations that may be required pursuant to the Plan or as the Administrator deems

necessary or advisable to administer the Plan; and

(k) Accelerate wholly or partially the vesting or lapse of restrictions of any Award or portion thereof at any time after the
grant of an Award, subject to whatever terms and conditions it selects and Section 3.3 and Section 13.2.

12.5 Decisions Binding. The Administrator’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Program or any
Award Agreement and all decisions and determinations by the Administrator with respect to the Plan are final, binding and conclusive on all Persons.

12.6 Delegation of Authority. The Board or Committee may from time to time delegate to a committee of one or more members of the
Board or one or more officers of the Company the authority to grant or amend Awards or to take other administrative actions pursuant to this Article 12;
provided, however, that in no event shall an officer of the Company be delegated the authority to grant Awards to, or amend Awards held by, the following
individuals: (a) individuals who are subject to Section 16 of the Exchange Act, (b) Covered Employees with respect to Awards intended to constitute
Performance Based Compensation, or (c) officers of the Company (or Directors) to whom authority to grant or amend Awards has been delegated hereunder;
provided, further, that any delegation of administrative authority shall only be permitted to the extent it is permissible under any Organizational Documents
and Applicable Law (including, without limitation, Section 162(m) of the Code). Any delegation hereunder shall be subject to the restrictions and limits that
the Board or Committee specifies at the time of such delegation or that are otherwise included in the applicable Organizational Documents, and the Board or
Committee, as applicable, may at any time rescind the authority so delegated or appoint a new delegatee. At all times, the delegatee appointed under this
Section 12.6 shall serve in such capacity at the pleasure of the Board or the Committee, as applicable, and the Board or the Committee may abolish any
committee at any time and re-vest in itself any previously delegated authority.

ARTICLE 13.

MISCELLANEOUS PROVISIONS

13.1 Amendment, Suspension or Termination of the Plan.

(a) Except as otherwise provided in Section 13.1(b), the Plan may be wholly or partially amended or otherwise modified,
suspended or terminated at any time or from time to time by the Board; provided that, except as provided in Section 11.5 and Section 13.10, no amendment,
suspension or termination of the Plan shall, without the consent of the Holder, materially and adversely affect any rights or obligations under any Award
theretofore granted or awarded, unless the Award itself otherwise expressly so provides.

(b) Notwithstanding Section 13.1(a), the Board may not, except as provided in Section 13.2, take any of the following actions
without approval of the Company’s stockholders given within twelve (12) months before or after such action: (i) increase the limit imposed in Section 3.1 on
the maximum number of Shares which may be issued under the Plan or the Award Limit, (ii) reduce the price per share of any outstanding Option or Stock
Appreciation Right granted under the Plan or take any action prohibited under Section 11.6, or (iii) cancel any Option or Stock Appreciation Right in
exchange for cash or another Award in violation of Section 11.6.

(c) No Awards may be granted or awarded during any period of suspension or after termination of the Plan, and
notwithstanding anything herein to the contrary, in no event may any Award be granted under the Plan after the tenth (10th) anniversary of the earlier of (i) the
date on which the Plan was adopted by the Board or (ii) the date the Plan was approved by the Company’s stockholders (such anniversary, the “Expiration
Date”). Any Awards that are outstanding on the Expiration Date shall remain in force according to the terms of the Plan, the applicable Program and the
applicable Award Agreement.

 



 
13.2 Changes in Common Stock or Assets of the Company, Acquisition or Liquidation of the Company and Other Corporate Events.

(a) In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation or other
distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the shares of the Company’s stock or the
share price of the Company’s stock other than an Equity Restructuring, the Administrator may make equitable adjustments, if any, to reflect such change with
respect to: (i) the aggregate number and kind of Shares that may be issued under the Plan (including, but not limited to, adjustments of the limitations in
Section 3.1 on the maximum number and kind of Shares which may be issued under the Plan, and adjustments of the Award Limit); (ii) the number and kind
of Shares (or other securities or property) subject to outstanding Awards; (iii) the terms and conditions of any outstanding Awards (including, without
limitation, any applicable performance targets or criteria with respect thereto); (iv) the grant or exercise price per share for any outstanding Awards under the
Plan; and (v) the number and kind of Shares (or other securities or property) for which automatic grants are subsequently to be made to new and continuing
Non-Employee Directors pursuant to Section 4.6. Any adjustment affecting an Award intended as Performance-Based Compensation shall be made consistent
with the requirements of Section 162(m) of the Code unless otherwise determined by the Administrator.

(b) In the event of any transaction or event described in Section 13.2(a) or any unusual or nonrecurring transactions or events
affecting the Company, any Subsidiary of the Company, or the financial statements of the Company or any Subsidiary, or of changes in Applicable Law or
Applicable Accounting Standards, the Administrator, in its sole discretion, and on such terms and conditions as it deems appropriate, either by the terms of
the Award or by action taken prior to the occurrence of such transaction or event, is hereby authorized to take any one or more of the following actions
whenever the Administrator determines that such action is appropriate in order to prevent dilution or enlargement of the benefits or potential benefits intended
to be made available under the Plan or with respect to any Award under the Plan, to facilitate such transactions or events or to give effect to such changes in
Applicable Law or Applicable Accounting Standards:

(i) To provide for the termination of any such Award in exchange for an amount of cash and/or other property
with a value equal to the amount that would have been attained upon the exercise of such Award or realization of the Holder’s rights (and, for the avoidance
of doubt, if as of the date of the occurrence of the transaction or event described in this Section 13.2 the Administrator determines in good faith that no
amount would have been attained upon the exercise of such Award or realization of the Holder’s rights, then such Award may be terminated by the Company
without payment);

(ii) To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary
thereof, or shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or subsidiary
thereof, with appropriate adjustments as to the number and kind of shares and applicable exercise or purchase price, in all cases, as determined by the
Administrator;

(iii) To make adjustments in the number and type of Shares of the Company’s stock (or other securities or
property) subject to such Award, and/or in the terms and conditions of (including the grant or exercise price), and the criteria included in, outstanding Awards
and Awards which may be granted in the future;

(iv) To provide that such Award shall be exercisable or payable or fully vested with respect to all Shares covered
thereby, notwithstanding anything to the contrary in the Plan or the applicable Program or Award Agreement;

(v) To replace such Award with other rights or property selected by the Administrator; and/or

(vi) To provide that the Award cannot vest, be exercised or become payable after such event.

 



 
(c) In connection with the occurrence of any Equity Restructuring, and notwithstanding anything to the contrary in Sections

13.2(a) and 13.2(b):

(i) The number and type of securities subject to each outstanding Award and the exercise price or grant price
thereof, if applicable, shall be equitably adjusted (and the adjustments provided under this Section 13.2(c)(i) shall be nondiscretionary and shall be final and
binding on the affected Holder and the Company); and/or

(ii) The Administrator shall make such equitable adjustments, if any, as the Administrator, in its sole discretion,
may deem appropriate to reflect such Equity Restructuring with respect to the aggregate number and kind of Shares that may be issued under the Plan
(including, but not limited to, adjustments of the limitation in Section 3.1 on the maximum number and kind of Shares which may be issued under the Plan,
and adjustments of the Award Limit).

(d) In the event that the successor corporation in a Change in Control refuses to assume or substitute for an Award (other than
any portion subject to performance-based vesting), the Administrator may cause (i) any or all of such Award (or portion thereof) to terminate in exchange for
cash, rights or other property pursuant to Section 13.2(b)(i) or (ii) any or all of such Award (or portion thereof) to become fully exercisable immediately prior
to the consummation of such transaction and all forfeiture restrictions on any or all of such Award to lapse. If any such Award is exercisable in lieu of
assumption or substitution in the event of a Change in Control, the Administrator shall notify the Holder that such Award shall be fully exercisable for a
period of fifteen (15) days from the date of such notice, contingent upon the occurrence of the Change in Control, and such Award shall terminate upon the
expiration of such period.

(e) For the purposes of this Section 13.2, an Award shall be considered assumed if, following the Change in Control, the
Award confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether
stock, cash, or other securities or property) received in the Change in Control by holders of Common Stock for each Share held on the effective date of the
transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the Change in Control was not solely common stock of the successor corporation or its parent, the
Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Award, for each Share
subject to an Award, to be solely common stock of the successor corporation or its parent equal in fair market value to the per-share consideration received by
holders of Common Stock in the Change in Control.

(f) The Administrator, in its sole discretion, may include such further provisions and limitations in any Award, agreement or
certificate, as it may deem equitable and in the best interests of the Company that are not inconsistent with the provisions of the Plan.

(g) Unless otherwise determined by the Administrator, no adjustment or action described in this Section 13.2 or in any other
provision of the Plan shall be authorized to the extent it would (i) with respect to Awards which are granted to Covered Employees and are intended to qualify
as Performance-Based Compensation, cause such Awards to fail to so qualify as Performance-Based Compensation, (ii) cause the Plan to violate
Section 422(b)(1) of the Code, (iii) result in short-swing profits liability under Section 16 of the Exchange Act or violate the exemptive conditions of Rule
16b-3 of the Exchange Act, or (iv) cause an Award to fail to be exempt from or comply with Section 409A.

(h) The existence of the Plan, any Program, any Award Agreement and/or the Awards granted hereunder shall not affect or
restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any adjustment, recapitalization,
reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the Company, any issue of stock or of
options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference stocks the rights of which are superior to or affect the
Common Stock or the rights thereof or that are convertible into or exchangeable for Common Stock, or the dissolution or liquidation of the Company, or any
sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

 



 
(i)  In the event of any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other

distribution (other than normal cash dividends) of Company assets to stockholders, or any other change affecting the Shares or the share price of the Common
Stock including any Equity Restructuring, for reasons of administrative convenience, the Administrator, in its sole discretion, may refuse to permit the
exercise of any Award during a period of up to thirty (30) days prior to the consummation of any such transaction.

13.3 Approval of Plan by Stockholders. The Plan shall be submitted for the approval of the Company’s stockholders within twelve (12)
months after the date of the Board’s initial adoption of the Plan.

13.4 No Stockholders Rights. Except as otherwise provided herein or in an applicable Program or Award Agreement, a Holder shall have
none of the rights of a stockholder with respect to Shares covered by any Award until the Holder becomes the record owner of such Shares.

13.5 Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an automated
system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then the paperless
documentation, granting or exercise of Awards by a Holder may be permitted through the use of such an automated system.

13.6 Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not affect any other compensation or incentive plans
in effect for the Company or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the Company or any Subsidiary: (a) to establish any
other forms of incentives or compensation for Employees, Directors or Consultants of the Company or any Subsidiary, or (b) to grant or assume options or
other rights or awards otherwise than under the Plan in connection with any proper corporate purpose including without limitation, the grant or assumption of
options in connection with the acquisition by purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation,
partnership, limited liability company, firm or association.

13.7 Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares and the
payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all Applicable Law (including but not
limited to state, federal and foreign securities law and margin requirements), and to such approvals by any listing, regulatory or governmental authority as
may, in the opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan shall be subject to
such restrictions, and the Person acquiring such securities shall, if requested by the Company, provide such assurances and representations to the Company as
the Company may deem necessary or desirable to assure compliance with all Applicable Law. The Administrator, in its sole discretion, may take whatever
actions it deems necessary or appropriate to effect compliance with Applicable Law, including, without limitation, placing legends on share certificates and
issuing stop-transfer notices to agents and registrars.  Notwithstanding anything to the contrary herein, the Administrator may not take any actions hereunder,
and no Awards shall be granted, that would violate Applicable Law. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded
hereunder shall be deemed amended to the extent necessary to conform to Applicable Law.

13.8 Titles and Headings, References to Sections of the Code or Exchange Act. The titles and headings of the Sections in the Plan are for
convenience of reference only and, in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control. References to sections of
the Code or the Exchange Act shall include any amendment or successor thereto.

13.9 Governing Law. The Plan and any Programs and Award Agreements hereunder shall be administered, interpreted and enforced
under the internal laws of the State of Delaware without regard to conflicts of laws thereof or of any other jurisdiction.

13.10 Section 409A. To the extent that the Administrator determines that any Award granted under the Plan is subject to Section 409A,
the Plan, the Program pursuant to which such Award is granted and the Award Agreement evidencing such Award shall incorporate the terms and conditions
required by Section 409A. In that regard, to the extent any Award under the Plan or any other compensatory plan or arrangement of the Company or

 



 
any of its Subsidiaries is subject to Section 409A, and such Award or other amount is payable on account of a Participant’s Termination of Service (or any
similarly defined term), then (a) such Award or amount shall only be paid to the extent such Termination of Service qualifies as a “separation from service” as
defined in Section 409A, and (b) if such Award or amount is payable to a “specified employee” as defined in Section 409A then to the extent required in order
to avoid a prohibited distribution under Section 409A, such Award or other compensatory payment shall not be payable prior to the earlier of (i) the expiration
of the six-month period measured from the date of the Participant’s Termination of Service, or (ii) the date of the Participant’s death.   To the extent
applicable, the Plan, the Program and any Award Agreements shall be interpreted in accordance with Section 409A. Notwithstanding any provision of the
Plan to the contrary, in the event that following the Effective Date the Administrator determines that any Award may be subject to Section 409A, the
Administrator may (but is not obligated to), without a Holder’s consent, adopt such amendments to the Plan and the applicable Program and Award
Agreement or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the
Administrator determines are necessary or appropriate to (A) exempt the Award from Section 409A and/or preserve the intended tax treatment of the benefits
provided with respect to the Award, or (B) comply with the requirements of Section 409A and thereby avoid the application of any penalty taxes under
Section 409A. The Company makes no representations or warranties as to the tax treatment of any Award under Section 409A or otherwise.  The Company
shall have no obligation under this Section 13.10 or otherwise to take any action (whether or not described herein) to avoid the imposition of taxes, penalties
or interest under Section 409A with respect to any Award and shall have no liability to any Holder or any other Person if any Award, compensation or other
benefits under the Plan are determined to constitute non-compliant, “nonqualified deferred compensation” subject to the imposition of taxes, penalties and/or
interest under Section 409A.

13.11 Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any
payments not yet made to a Holder pursuant to an Award, nothing contained in the Plan or any Program or Award Agreement shall give the Holder any rights
that are greater than those of a general creditor of the Company or any Subsidiary.

13.12 Indemnification. To the extent permitted under Applicable Law and the Organizational Documents, each member of the
Administrator shall be indemnified and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably
incurred by such member in connection with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she
may be involved by reason of any action or failure to act pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction of
judgment in such action, suit, or proceeding against him or her; provided he or she gives the Company an opportunity, at its own expense, to handle and
defend the same before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of
any other rights of indemnification to which such Persons may be entitled pursuant to the Organizational Documents, as a matter of law, or otherwise, or any
power that the Company may have to indemnify them or hold them harmless

 



 

13.13 Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits under any
pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except to the extent otherwise
expressly provided in writing in such other plan or an agreement thereunder.

13.14 Expenses. The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.

* * * * *

I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Medpace Holdings, Inc. on June 23, 2016.

* * * * *

I hereby certify that the foregoing Plan was approved by the stockholders of Medpace Holdings, Inc. on June 23, 2016.

Executed on this 10th day of August, 2016.
 

/s/ Stephen P. Ewald
Name: Stephen P. Ewald
Title: General Counsel and Corporate Secretary
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Exhibit 10.2

MEDPACE HOLDINGS, INC.
SENIOR EXECUTIVE INCENTIVE BONUS PLAN

1. Purpose

This Senior Executive Incentive Bonus Plan (the “Bonus Plan”) is intended to provide an incentive for superior work and to motivate eligible
executives of Medpace Holdings, Inc. (the “Company”) and its subsidiaries toward even higher achievement and business results, to tie their goals and
interests to those of the Company and its stockholders and to enable the Company to attract and retain highly qualified executives. The Bonus Plan is for the
benefit of Covered Employees (as defined below).  

2. Administration

The Compensation Committee of the Board of Directors of the Company (the “Compensation Committee”) shall have the sole discretion and
authority to administer and interpret the Bonus Plan.

3. Eligibility and Participation

The Compensation Committee shall select the persons eligible to participate in the Bonus Plan, which may include, without limitation, the
executives of the Company and its subsidiaries who are or, as determined in the sole discretion of the Compensation Committee, may become “covered
employees” (as defined in Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”)) of the Company and its subsidiaries for the
applicable taxable year of the Company (such selected persons, the “Covered Employees”).  

4. Bonus Determinations

(a) A Covered Employee may receive a bonus payment under the Bonus Plan based upon the attainment of performance objectives which
are established by the Compensation Committee and relate to financial, operational or other metrics with respect to the Company or any of its subsidiaries
(the “Performance Goals”), including but not limited to:  (i) net earnings or losses (either before or after one or more of the following: (A) interest, (B) taxes,
(C) depreciation, (D) amortization and (E) non-cash equity-based compensation expense); (ii) gross or net sales or revenue or sales or revenue growth; (iii)
net income (either before or after taxes); (iv) adjusted net income; (v) operating earnings or profit (either before or after taxes); (vi) cash flow (including, but
not limited to, operating cash flow and free cash flow); (vii) return on assets; (viii) return on capital (or invested capital) and cost of capital; (ix) return on
stockholders’ equity; (x) total stockholder return; (xi) return on sales; (xii) gross or net profit or operating margin; (xiii) costs, reductions in costs and cost
control measures; (xiv) expenses; (xv) working capital; (xvi) earnings or loss per share; (xvii) adjusted earnings or loss per share; (xviii) price per share or
dividends per share (or appreciation in and/or maintenance of such price or dividends); (xix) regulatory achievements or compliance; (xx) implementation or
completion of critical projects; (xxi) market share; (xxii) economic value; (xxiii) productivity; (xxiv) operating efficiency; (xxv) economic value-added;
(xxvi) cash flow return on capital; (xxvii) return on net assets; (xxviii) funds from operations; (xxix) funds available for distributions; (xxx) market
penetration and geographic business expansion; (xxxi) customer satisfaction/growth; (xxxii) recruitment and retention of personnel; (xxxiii) human resources
management; (xxxiv) supervision of litigation and other legal matters; (xxxv) strategic partnerships and transactions; (xxxvi) financial ratios (including those
measuring liquidity, activity, profitability or leverage); (xxxvii) financing and other capital raising transactions; (xxxviii) year-end cash; and (xxxix)
acquisition activity and marketing initiatives, any of which may be measured either in absolute terms or as compared to any incremental increase or decrease
or as compared to results of a peer group or to market performance indicators or indices.

(b) Except as otherwise set forth in this Section 4(b):  (i) any bonuses paid to Covered Employees under the Bonus Plan shall be based
upon objectively determinable bonus formulas that tie such bonuses to one or more performance objectives relating to the Performance Goals; (ii) bonus
formulas for Covered Employees shall be adopted in each performance period by the Compensation Committee (generally, for performance periods of one

1



 
year or more, no later than 90 days after the commencement of the performance period to which the Performance Goals relate); and (iii) no bonuses shall be
paid to Covered Employees unless and until the Compensation Committee makes a certification with respect to the attainment of the performance
objectives.  Notwithstanding the foregoing, the Company may pay bonuses (including, without limitation, discretionary bonuses) to Covered Employees
under the Bonus Plan based upon such other terms and conditions as the Compensation Committee may in its sole discretion determine.

(c) The payment of a bonus to a Covered Employee with respect to a performance period shall be conditioned upon the Covered
Employee’s employment by the Company on the last day of the performance period; provided, however, that the Compensation Committee may make
exceptions to this requirement, in its sole discretion, including, without limitation, in the case of a Covered Employee’s termination of employment,
retirement, death or disability.

5. Forfeiture and Claw-Back Provisions

The Compensation Committee may provide that any bonuses paid under the Bonus Plan shall be subject to the provisions of any claw-back policy
implemented by the Company, including, without limitation, any claw-back policy adopted to comply with the requirements of the Dodd-Frank Wall Street
Reform and Consumer Protection Act and any rules, regulations or interpretations thereunder, to the extent set forth in such claw-back policy.

6. Other Provisions

(a) Neither the establishment of the Bonus Plan nor the selection of any individual as a Covered Employee shall give any individual any
right to be retained in the employ of the Company or any subsidiary thereof, or any right whatsoever under the Bonus Plan other than to receive bonus
payments awarded by the Compensation Committee.

(b) No member of the Board of Directors of the Company or the Compensation Committee shall be liable to any individual in respect of
the Bonus Plan for any act or omission of such member, any other member, or any officer, agent or employee of the Company or any of its subsidiaries.

(c) The Company and its subsidiaries shall be entitled to withhold such amounts as may be required by federal, state or local law from all
bonus payments under the Bonus Plan.

(d) To the extent not preempted by federal law, the Bonus Plan shall be governed and construed in accordance with the internal laws of
the State of Delaware, without regard to the principles of conflicts of law thereof or any other jurisdiction.

(e) The Bonus Plan is intended to meet the requirements of Section 409A of the Code and will be interpreted and construed in accordance
with Section 409A of the Code and Department of Treasury Regulations and other interpretive guidance issued thereunder, including without limitation any
such regulations or other guidance that may be issued after the Effective Date (as defined below) (collectively, “Section 409A”).  Each bonus payable
pursuant to the Bonus Plan shall be intended to comply with, or be exempt from, the requirements of Section 409A such that the bonus will not be subject to
any penalty tax imposed under Section 409A and, unless otherwise determined by the Compensation Committee, each bonus under the Bonus Plan shall be
paid subject to the applicable Covered Employee’s continued employment through the date of payment of such bonus.  Notwithstanding any provision of the
Bonus Plan to the contrary, in the event that following the Effective Date the Company determines that any provision of the Bonus Plan could otherwise cause
any person to be subject to the penalty taxes imposed under Section 409A, the Company may adopt such amendments to the Bonus Plan or adopt other
policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other actions, that the Company determines are
necessary or appropriate to comply with the requirements of Section 409A and thereby avoid the application of any penalty taxes under Section 409A.
Notwithstanding anything herein to the contrary, in no event shall any liability for failure to comply with the requirements of Section 409A be transferred
from a Covered Employee or any other person to the Company or any of its affiliates, employees or agents pursuant to the terms of the Bonus Plan or
otherwise.  
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7. Amendment and Termination

The Board of Directors of the Company reserves the right to amend or terminate the Bonus Plan at any time in its sole discretion.  Any
amendments to the Bonus Plan shall require stockholder approval only to the extent required by any applicable law, rule or regulation.

8. Stockholder Approval

No bonuses shall be paid under the Bonus Plan unless and until the Company’s stockholders shall have approved the Bonus Plan.  The Bonus
Plan will be submitted for the approval of the Company’s stockholders after the initial adoption of the Bonus Plan by the Board of Directors of the Company.

9. Term of Bonus Plan

The Bonus Plan shall become effective as of the day immediately prior to the first date upon which common stock of the Company is listed (or
approved for listing) upon notice of issuance on any securities exchange or designated (or approved for designation) upon notice of issuance as a national
market security on an interdealer quotation system (the “Effective Date”).  The Bonus Plan shall expire on the earliest to occur of: (a) the first material
modification of the Bonus Plan (as defined in Treasury Regulation Section 1.162-27(h)(1)(iii)); (b) the first meeting of the Company’s stockholders at which
members of the Board of Directors of the Company are to be elected that occurs after the close of the third calendar year following the calendar year in which
occurred the first registration of an equity security of the Company under Section 12 of the Securities Exchange Act of 1934, as amended; or (c) such other
date, if any, on which the “reliance period” described under Treasury Regulation 1.162-27(f)(2) expires pursuant to the terms of Section 162(m) of the Code,
and the rules, regulations and interpretations thereunder.  The Bonus Plan is intended to be subject to the relief set forth in Treasury Regulation Section 1.162-
27(f)(1) and shall be interpreted accordingly.
 

*  *  *  *  *
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I hereby certify that the Bonus Plan was duly authorized, approved and adopted by the Board of Directors of Medpace Holdings, Inc. as of June

23, 2016, effective as of the Effective Date.

I hereby certify that the Bonus Plan was approved by the stockholders of Medpace Holdings, Inc.  as of June 23, 2016.
 
 /s/ Stephen P. Ewald
  
 Name: Stephen P. Ewald
 Title: General Counsel and Corporate Secretary
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Exhibit 10.3

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is made as of August 10, 2016 by and among Medpace Holdings, Inc., a
Delaware corporation (the “Company”), Fifth Cinven Fund (No. 1) Limited Partnership, a Guernsey limited partnership, Fifth Cinven Fund (No. 2) Limited
Partnership, a Guernsey limited partnership, Fifth Cinven Fund (No. 3) Limited Partnership, a Guernsey limited partnership, Fifth Cinven Fund (No. 4)
Limited Partnership, a Guernsey limited partnership, Fifth Cinven Fund (No. 5) Limited Partnership, a Guernsey limited partnership, Fifth Cinven Fund (No.
6) Limited Partnership, a Guernsey limited partnership, Fifth Cinven Fund Co-Investment Partnership, a general partnership formed under the laws of
England and Wales, and Fifth Cinven Fund FCP-SIF, a Luxembourg fond commun de placement (collectively, “Cinven”), and Dr. August J. Troendle (“Dr.
Troendle”) as of the date hereof.

RECITALS

WHEREAS, the Company is contemplating an offer and sale of its shares of common stock, par value $0.01 per share (the “Common Stock” and
such shares, the “Shares”), to the public in an underwritten initial public offering (the “IPO”); and

WHEREAS, in connection with the IPO, the Company has agreed to grant to the Holders (as defined below) certain rights with respect to the
registration of the Registrable Securities (as defined below) on the terms and conditions set forth herein.

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

Section 1. Definitions.  For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1:

“Acquired Common” has the meaning set forth in Section 9.

“Additional Investor” has the meaning set forth in Section 9, and shall be deemed to include each such Person’s Affiliates, immediate family
members, heirs, successors and assigns who may succeed to such Person as a Holder hereunder.

“Affiliate” of any Person means any other Person controlled by, controlling or under common control with such Person; provided that the
Company and its Subsidiaries shall not be deemed to be Affiliates of any Holder.  As used in this definition, “control” (including, with its correlative
meanings, “controlling,” “controlled by” and “under common control with”) shall mean possession, directly or indirectly, of power to direct or cause the
direction of management or policies (whether through ownership of securities, by contract or otherwise).

“Agreement” has the meaning set forth in the preamble.

“Automatic Shelf Registration Statement” has the meaning set forth in Section 2(a).

“Business Day” means any day of the year on which national banking institutions in New York are open to the public for conducting business and
are not required or authorized to close.

“Capital Stock” means (i) with respect to any Person that is a corporation, any and all Shares, interests or equivalents in capital stock of such
corporation (whether voting or nonvoting and whether common or preferred), (ii) with respect to any Person that is not a corporation, individual or
governmental entity, any and all partnership, membership, limited liability company or other equity interests of such Person that confer on the holder thereof
the right to receive a share of the profits and losses of, or the distribution of assets of the issuing Person, and (iii) any

 



 
and all warrants, rights (including conversion and exchange rights) and options to purchase any security described in the clause (i) or (ii) above.

“Company” has the meaning set forth in the preamble.

“Demand Registrations” has the meaning set forth in Section 2(a).

“End of Suspension Notice” has the meaning set forth in Section 2(d)(ii).

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time, or any successor federal law then in force,
together with all rules and regulations promulgated thereunder.

“FINRA” means the Financial Industry Regulatory Authority, Inc.

“Free Writing Prospectus” means a free-writing prospectus, as defined in Rule 405.

“Holder” means Cinven, Dr. Troendle and any Additional Investor as set forth in Section 9 who are the registered holders of Registrable
Securities.

“Holder Indemnified Parties” has the meaning set forth in Section 7(a).

“IPO” has the meaning set forth in the recitals.

“Joinder” has the meaning set forth in Section 9.

“Long-Form Registrations” has the meaning set forth in Section 2(a).

“MNPI” means material non-public information within the meaning of Regulation FD promulgated under the Exchange Act, which shall in any
case include the receipt of the notice of a Demand Registration or Shelf Offering Notice pursuant to Section 2(a) and the information contained in such notice.

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.

“Piggyback Registrations” has the meaning set forth in Section 3(a).

“Public Offering” means any sale or distribution to the public of Capital Stock of the Company pursuant to an offering registered under the
Securities Act, whether by the Company, by Holders and/or by any other holders of the Company’s Capital Stock.

“Registrable Securities” means (i) Common Stock, (ii) any common Capital Stock of the Company or of any Subsidiary of the Company issued
or issuable with respect to the securities referred to in clause (i) above by way of dividend, distribution, split or combination of securities, or any
recapitalization, merger, consolidation or other reorganization, and (iii) any other Shares owned or acquired after the date hereof by Persons that are the
registered holders of securities described in clauses (i) or (ii) above.  As to any particular Registrable Securities owned by any Person, such securities shall
cease to be Registrable Securities on the date such securities have been (a) sold or distributed pursuant to a Public Offering, (b) sold in compliance with Rule
144 following the consummation of the IPO or (c) repurchased by the Company or a Subsidiary of the Company.  For purposes of this Agreement, a Person
shall be deemed to be a Holder, and the Registrable Securities shall be deemed to be in existence, whenever such Person has the right to acquire, directly or
indirectly, such Registrable Securities (upon conversion or exercise in connection with a transfer of securities or otherwise, but disregarding any restrictions
or limitations upon the exercise of such right), whether or not such acquisition has actually been effected, and such Person shall be entitled to exercise the
rights of a Holder hereunder; provided a Holder may only request that Registrable Securities in the form of Capital Stock of the Company that is registered or
to be registered as a class
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under Section 12 of the Exchange Act be registered pursuant to this Agreement.  Notwithstanding the foregoing, with the consent of the Company and the
Holders, any Registrable Securities held by any Person that may be sold under Rule 144(b)(1)(i) without limitation under any other of the requirements of
Rule 144 (including the aggregation rules thereof) shall not be deemed to be Registrable Securities upon notice from the Company to such Person.

“Registration Expenses” has the meaning set forth in Section 6(a).

“Rule 144,” “Rule 158,” “Rule 405” and “Rule 415” mean, in each case, such rule promulgated under the Securities Act (or any successor
provision) by the Securities and Exchange Commission, as the same shall be amended from time to time, or any successor rule then in force.

“Schedule of Investors” means the schedule attached to this Agreement entitled “Schedule of Investors,” which shall reflect each Holder from
time to time party to this Agreement and each such Holder’s address.

“Securities Act” means the U.S. Securities Act of 1933, as amended from time to time, or any successor federal law then in force, together with
all rules and regulations promulgated thereunder.

“Shares” has the meaning set forth in the recitals.

“Shelf Offering” has the meaning set forth in Section 2(c)(iii).

“Shelf Offering Notice” has the meaning set forth in Section 2(c)(iii).

“Shelf Offering Request” has the meaning set forth in Section 2(c)(iii).

“Shelf Registrable Securities” has the meaning set forth in Section 2(c)(iii).

“Shelf Registration” has the meaning set forth in Section 2(a).

“Shelf Registration Filing Notice” has the meaning set forth in Section 2(c)(ii).

“Shelf Registration Notice” has the meaning set forth in Section 2(c)(i).

“Shelf Registration Participation Deadline” has the meaning set forth in Section 2(c)(i).

“Shelf Registration Request” has the meaning set forth in Section 2(c)(i).

“Shelf Registration Statement” has the meaning set forth in Section 2(c)(i).

“Short-Form Registrations” has the meaning set forth in Section 2(a).

“Subsidiary” means, with respect to the Company, any corporation, limited liability company, partnership, association or other business entity of
which (i) if a corporation, a majority of the total voting power of Capital Stock of such Person entitled (without regard to the occurrence of any contingency)
to vote in the election of directors is at the time owned or controlled, directly or indirectly, by the Company, or (ii) if a limited liability company, partnership,
association or other business entity, either (x) a majority of the Capital Stock of such Person entitled (without regard to the occurrence of any contingency) to
vote in the election of managers, general partners or other oversight board vested with the authority to direct management of such Person is at the time owned
or controlled, directly or indirectly, by the Company or (y) the Company or one of its Subsidiaries is the sole manager or general partner of such Person.

“Suspension Event” has the meaning set forth in Section 2(d)(ii).

“Suspension Notice” has the meaning set forth in Section 2(d)(ii).
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“Suspension Period” has the meaning set forth in Section 2(d)(i).

“Underwritten Takedown” has the meaning set forth in Section 2(c)(iii).

“Violation” has the meaning set forth in Section 7(a).

“WKSI” means a “well-known seasoned issuer” as defined under Rule 405.

Section 2. Demand Registrations.

(a) Requests for Registration.  Subject to the terms and conditions of this Agreement, each Holder may request registration under the
Securities Act of all or any portion of their Registrable Securities on Form S-1 or any similar long-form registration (“Long-Form Registrations”), and each
Holder may request registration under the Securities Act of all or any portion of their Registrable Securities on Form S-3 or any similar short-form
registration (“Short-Form Registrations”) if available.  All registrations requested pursuant to this Section 2(a) are referred to herein as “Demand
Registrations.”  The Holder making a Demand Registration may request that the registration be made pursuant to Rule 415 under the Securities Act (a “Shelf
Registration”) and, if the Company is a WKSI at the time any request for a Demand Registration is submitted to the Company, that such Shelf Registration be
an automatic shelf registration statement (as defined in Rule 405 under the Securities Act) (an “Automatic Shelf Registration Statement”).  Except to the
extent that Section 2(c) applies, promptly upon receipt of a request for a Demand Registration (but in no event more than five Business Days thereafter), the
Company shall give written notice of the Demand Registration to all other Holders. Notwithstanding the foregoing, other than delivery to each Holder of the
written notice in accordance with this Section 2(a), the Company shall not be required to take any action that would otherwise be required under this Section
2 if such action would violate Section 4(a) hereof or any similar provision contained in the underwriting agreement entered into in connection with any
underwritten Public Offering.

(b) Demand Registrations.  Each Holder shall be entitled to request an unlimited number of Demand Registrations in which the Company
shall pay all Registration Expenses, regardless of whether any registration statement is filed or any such Demand Registration is consummated.  Demand
Registrations shall be Short-Form Registrations whenever the Company is permitted to use any applicable short form and the managing underwriters (if any)
agree to the use of a Short-Form Registration.  After the Company has become subject to the reporting requirements of the Exchange Act, the Company shall
use its reasonable best efforts to make Short-Form Registrations available for the sale of Registrable Securities.  All Long-Form Registrations shall be
underwritten registrations unless otherwise approved by the applicable Holder.  

(c) Shelf Registrations.  

(i) Subject to the availability of required financial information, as promptly as practicable after the Company receives written
notice of a request for a Shelf Registration from a Holder (a “Shelf Registration Request”) and the expiration of the Shelf Registration
Participation Deadline (as defined below), the Company shall file with the Securities and Exchange Commission a registration statement under
the Securities Act for the Shelf Registration (a “Shelf Registration Statement”).  As promptly as practicable, but no later than two Business Days
after receipt of a Shelf Registration Request, the Company shall give written notice (the “Shelf Registration Notice”) of such Shelf Registration
Request to all other Holders.  The Company, subject to Section 8 hereof, shall include in such Shelf Registration (and in all related registrations
and qualifications under state blue sky laws) all Registrable Securities of each Holder with respect to which the Company has received a written
request for inclusion therein within two Business Days after the Shelf Registration Notice was delivered (such deadline, the “Shelf Registration
Participation Deadline”).  The Company shall use its reasonable best efforts to cause any Shelf Registration Statement filed in accordance with
this Section 2(c)(i) to be declared effective under the Securities Act as soon as practicable after the initial filing of such Shelf Registration
Statement and, once effective, the Company shall cause such Shelf Registration Statement to remain continuously effective for such time period
as is specified in the request by the Holders, but for no time period longer than the period ending on the earliest of (A) the date on which all
Registrable Securities covered by such Shelf Registration
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Statement have been sold pursuant to the Shelf Registration Statement and (B) the date as of which there are no longer any Registrable Securities
covered by such Shelf Registration Statement in existence.

(ii) Notwithstanding the rights of each Holder under Section 2(c)(i), subject to the availability of required financial
information, as promptly as practicable after the Company becomes eligible to file a Shelf Registration Statement on Form S-3 the Company shall
file with the Securities and Exchange Commission a Shelf Registration Statement on Form S-3 that includes in such Shelf Registration Statement
(and in all related registrations and qualifications under state blue sky laws) all Registrable Securities held by each Holder.  No later than five
Business Days prior to the initial filing of the Shelf Registration Statement pursuant to this Section 2(c)(ii), the Company shall give written notice
of such filing to each Holder (the “Shelf Registration Filing Notice”).  Within two Business Days after the receipt of the Shelf Registration Filing
Notice each holder shall send the Company a written notice specifying the number of Registrable Securities then held by each Holder or, at the
option of such Holder, a lesser number of Registrable Securities to be included in such Shelf Registration Statement, as well as any additional
information requested by the Company pursuant to Section 5(c).  The Company shall use its reasonable best efforts to cause any Shelf
Registration Statement filed in accordance with this Section 2(c)(ii) to be declared effective under the Securities Act as soon as practicable after
the initial filing of such Shelf Registration Statement and, once effective, the Company shall cause such Shelf Registration Statement to remain
continuously effective for such time period ending on the earliest of (A) the date on which all Registrable Securities covered by such Shelf
Registration Statement have been sold pursuant to the Shelf Registration Statement and (B) the date as of which there are no longer any
Registrable Securities covered by such Shelf Registration Statement in existence.

(iii) In the event that a Shelf Registration Statement is effective, Holders representing Registrable Securities with a market
value of at least $15 million (or such lesser amount if all Registrable Securities available for sale pursuant to such registration statement held by a
Holder are requested to be included) shall have the right at any time or from time to time to elect to offer and sell (including pursuant to an
underwritten offering (an “Underwritten Takedown”)) Registrable Securities available for sale pursuant to such Shelf Registration Statement
(“Shelf Registrable Securities”), so long as the Shelf Registration Statement remains effective, and the Company shall pay all Registration
Expenses in connection therewith.  The applicable Holders shall make such election by delivering to the Company a written request (a “Shelf
Offering Request”) for such offering specifying the number of Shelf Registrable Securities that such Holders desire to sell pursuant to such
offering (the “Shelf Offering”).  As promptly as practicable, but no later than two Business Days after receipt of a Shelf Offering Request, the
Company shall give written notice (the “Shelf Offering Notice”) of such Shelf Offering Request to all other holders of Shelf Registrable
Securities. The Company shall, as expeditiously as possible (and in any event within 10 days after the receipt of a Shelf Offering Request, unless
a longer period is agreed to by the Holders of the Registrable Securities that made the Shelf Offering Request), use its reasonable best efforts to
facilitate such Shelf Offering.  

(iv) The Company shall, at the request of any Holder of the Registrable Securities covered by a Shelf Registration Statement,
file any prospectus supplement or, if the applicable Shelf Registration Statement is an Automatic Shelf Registration Statement, any post-effective
amendments and otherwise take any action necessary to include therein all disclosure and language deemed necessary or advisable by such
Holders to effect such Shelf Offering.

(d) Restrictions on Demand Registration and Shelf Offerings.

(i) Notwithstanding the foregoing, the Company shall not be obligated to effect any Demand Registration within 45 days after
the consummation of another Demand Registration.  Further notwithstanding the foregoing, the Company may postpone, for up to 90 days from
the date of the request, the filing or the effectiveness of a registration statement for a Demand Registration or suspend the filing of a Shelf
Registration Statement or the use of a prospectus that is part of a Shelf Registration Statement for up to 90 days from the date of the Suspension
Notice (as defined below) and therefore suspend sales of the Shelf Registrable Securities (such period, the “Suspension Period”) by providing
written notice to the

5



 
Holders if (A) the Company’s board of directors determines in its reasonable good faith judgment that the offer or sale of Registrable Securities
would reasonably be expected to have a material adverse effect on any proposal or plan by the Company or any Subsidiary to engage in any
material acquisition of assets or stock (other than in the ordinary course of business) or any material merger, consolidation, tender offer,
recapitalization, reorganization or other transaction involving the Company or any Subsidiary, or (B) upon advice of counsel, the sale of
Registrable Securities pursuant to the registration statement would require disclosure of MNPI not otherwise required to be disclosed under
applicable law, and either (x) the Company has a bona fide business purpose for preserving the confidentiality of such transaction or (y)
disclosure of such MNPI would have a material adverse effect on the Company or the Company’s ability to consummate such transaction;
provided that in such event, the Holders shall be entitled to withdraw such request for a Demand Registration or underwritten Shelf Offering and
the Company shall pay all Registration Expenses in connection with such Demand Registration or Shelf Offering.  The Company may delay a
Demand Registration hereunder only once in any twelve-month period, except with the consent of the applicable Holder.  

(ii) In the case of an event that causes the Company to suspend the filing or use of a Shelf Registration Statement as set forth
in paragraph (d)(i) above or pursuant to applicable subsections of Section 5(a)(vi) (a “Suspension Event”), the Company shall give a notice to the
Holders of Registrable Securities registered pursuant to such Shelf Registration Statement (a “Suspension Notice”) to suspend sales of the
Registrable Securities and such notice shall state generally the basis for the notice and that such suspension shall continue only for so long as the
Suspension Event or its effect is continuing.  If the basis of such suspension is nondisclosure of MNPI, the Company shall not be required to
disclose the subject matter of such MNPI to Holders.  A Holder shall not effect any sales of the Registrable Securities pursuant to such Shelf
Registration Statement (or such filings) at any time after it has received a Suspension Notice from the Company and prior to receipt of an End of
Suspension Notice (as defined below).  Holders may recommence effecting sales of the Registrable Securities pursuant to the Shelf Registration
Statement (or such filings) following written notice to such effect (an “End of Suspension Notice”) from the Company, which End of Suspension
Notice shall be given by the Company to the Holders promptly following the conclusion of any Suspension Event.

(iii) Notwithstanding any provision herein to the contrary, if the Company gives a Suspension Notice with respect to any
Shelf Registration Statement pursuant to this Section 2(d), the Company agrees that it shall provide copies of any supplemented or amended
prospectus necessary to resume sales, with respect to each Suspension Event.

(e) Selection of Underwriters.  The Holder requesting the Demand Registration or Underwritten Takedown shall have the right to select
the investment banker(s) and manager(s) to administer such offering (including assignment of titles), subject to the Company’s approval not be unreasonably
withheld, conditioned or delayed.

(f) Other Registration Rights.  The Company represents and warrants that it is not a party to, or otherwise subject to, any other agreement
granting registration rights to any other Person with respect to any securities of the Company.  Except as provided in this Agreement, the Company shall not
grant to any Persons the right to request the Company or any Subsidiary to register any Capital Stock of the Company or of any Subsidiary, or any securities
convertible or exchangeable into or exercisable for such securities.

Section 3. Piggyback Registrations.

(a) Right to Piggyback.  Following the IPO, whenever the Company proposes to register any of its securities under the Securities Act
(other than (i) pursuant to a Demand Registration, (ii) in connection with registrations on Form S-4 or S-8 promulgated by the Securities and Exchange
Commission or any successor or similar forms or (iii) a registration on any form that does not include substantially the same information as would be required
to be included in a registration statement covering the sale of Registrable Securities) and the registration form to be used may be used for the registration of
Registrable Securities (a “Piggyback Registration”), the Company shall give prompt written notice to all Holders of its intention to effect such Piggyback
Registration and,
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subject to the terms of Section 3(c), shall include in such Piggyback Registration (and in all related registrations or qualifications under blue sky laws and in
any related underwriting) all Registrable Securities of each Holder with respect to which the Company has received a written request for inclusion therein
within 5 days after delivery of the Company’s notice.

(b) Piggyback Expenses.  The Registration Expenses of the Holders shall be paid by the Company in all Piggyback Registrations,
whether or not any such registration became effective.

(c) Priority on Registrations.  If a Piggyback Registration is an underwritten primary registration on behalf of the Company, and the
managing underwriters advise the Company in writing that in their opinion the number of securities requested to be included in such registration exceeds the
number which can be sold in such offering without adversely affecting the marketability, proposed offering price, timing or method of distribution of the
offering, the Company shall include in such registration (i) first, the securities the Company proposes to sell, (ii) second, the Registrable Securities requested
to be included in such registration which, in the opinion of the underwriters, can be sold without any such adverse effect, pro rata among the Holders on the
basis of the number of Registrable Securities then owned by each such Holder that such Holder of Registrable Securities shall have requested to be included
therein, and (iii) third, other securities requested to be included in such registration which, in the opinion of the underwriters, can be sold without any such
adverse effect.

(d) Selection of Underwriters.  If any Piggyback Registration is an underwritten offering, the selection of investment banker(s) and
manager(s) for the offering shall be at the election of the Company; provided that Holders representing a majority of the Registrable Securities included in
such Piggyback Registration may request that one or more investment banker(s) or manager(s) be included in such offering (such request not to be binding on
the Company or such other initiating holders of Company securities).

(e) Right to Terminate Registration.  The Company shall have the right to terminate or withdraw any registration initiated by it under this
Section 3 whether or not any Holder has elected to include securities in such registration.  The Registration Expenses of such withdrawn registration shall be
borne by the Company in accordance with Section 6.

Section 4. Holdback Agreements.

(a) Holders of Registrable Securities.  If requested by the managing underwriter(s), each Holder participating in an underwritten Public
Offering shall enter into customary lock-up agreements, substantially consistent with the lock-up agreements entered into by such Holders in connection with
the IPO, with the managing underwriter(s) of such Public Offering.  Each Holder not participating in an offering pursuant to this Agreement agrees to be
bound by the terms of such customary lock-up agreement entered into by the participating Holders in connection therewith as if such Holder had been a party
thereto; provided that, notwithstanding the terms of the customary lock-up agreement entered into by the participating Holders, non-participating Holders
shall not be prohibited from (i) establishing any contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1) under the
Exchange Act during the lock-up period set forth in such agreements (provided that no sales may be made pursuant to such a Plan prior to the expiration of
the lock-up period set forth in such agreements and no public announcement of the establishment or existence of a Plan or filing in respect thereof is required
or made voluntarily prior to the expiration of the lock-up period set forth in such agreements) or (ii) making sales pursuant to a Plan that exists on the date of
the customary lock-up agreement entered into by the participating Holders.  The Company may impose stop-transfer instructions with respect to the Shares
(or other securities) subject to the restrictions set forth in this Section 4(a) until the end of the lock-up period set forth in such agreements, including any
extension thereof as may be required to comply with FINRA Rule 2711(f)(4).

(b) Exceptions.  The foregoing holdback agreements in Section 4(a) shall not apply to a registration on Form S-8 or any successor or
similar form or otherwise in connection with an employee benefit plan or in connection with any registration on Form S-4 or any successor or similar form in
connection with any type of acquisition transaction or exchange offer.
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Section 5. Registration Procedures.

(a) Whenever the Holders have requested that any Registrable Securities be registered pursuant to this Agreement or have initiated a
Shelf Offering, the Company shall use its reasonable best efforts to effect the registration and the sale of such Registrable Securities in accordance with the
intended method of disposition thereof, and pursuant thereto the Company shall as expeditiously as possible:

(i) in accordance with the Securities Act and all applicable rules and regulations promulgated thereunder, prepare and file
with the Securities and Exchange Commission a registration statement, and all amendments and supplements thereto and related prospectuses
with respect to such Registrable Securities and use its reasonable best efforts to cause such registration statement to become effective (provided
that before filing a registration statement or prospectus or any amendments or supplements thereto, the Company shall furnish to the counsel
selected by the Holders copies of all such documents proposed to be filed, which documents shall be subject to the review and comment of such
counsel);

(ii) notify each Holder of (A) the issuance by the Securities and Exchange Commission of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for that purpose, (B) the receipt by the Company or its counsel of
any notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose and (C) the effectiveness of each registration statement filed hereunder;

(iii) prepare and file with the Securities and Exchange Commission such amendments and supplements to such registration
statement and the prospectus used in connection therewith as may be necessary to keep such registration statement effective for a period ending
when all of the securities covered by such registration statement have been disposed of in accordance with the intended methods of distribution
by the sellers thereof set forth in such registration statement (but in any event not before the expiration of any longer period required under the
Securities Act or, if such registration statement relates to an underwritten Public Offering, such longer period as in the opinion of counsel for the
underwriters a prospectus is required by law to be delivered in connection with sale of Registrable Securities by an underwriter or dealer) and
comply with the provisions of the Securities Act with respect to the disposition of all securities covered by such registration statement during
such period in accordance with the intended methods of disposition by the sellers thereof set forth in such registration statement;

(iv) furnish to each seller of Registrable Securities thereunder such number of copies of such registration statement, each
amendment and supplement thereto, the prospectus included in such registration statement (including each preliminary prospectus), each Free
Writing Prospectus and such other documents as such seller may reasonably request in order to facilitate the disposition of the Registrable
Securities owned by such seller;

(v) use reasonable best efforts to register or qualify such Registrable Securities under such other securities or blue sky laws of
such jurisdictions as any seller reasonably requests and do any and all other acts and things which may be reasonably necessary or advisable to
enable such seller to consummate the disposition in such jurisdictions of the Registrable Securities owned by such seller (provided that the
Company shall not be required to (A) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but
for this subparagraph or (B) subject itself to taxation in any such jurisdiction);

(vi) notify each seller of such Registrable Securities (A) promptly after it receives notice thereof, of the date and time when
such registration statement and each post-effective amendment thereto has become effective or a prospectus or supplement to any prospectus
relating to a registration statement has been filed and when any registration or qualification has become effective under a state securities or blue
sky law or any exemption thereunder has been obtained, (B) promptly after receipt thereof, of any written comments by the Securities and
Exchange Commission, or any request by the Securities and
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Exchange Commission or other federal or state governmental authority for amendments or supplements to such registration statement or such
prospectus, or for additional information (whether before or after the effective date of the registration statement) or any other correspondence
with the Securities and Exchange Commission relating to, or which may affect, the registration and (C) at any time when a prospectus relating
thereto 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 contains an untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading,
and, subject to Section 2(d), at the request of any such seller, the Company shall prepare a supplement or amendment to such prospectus so that,
as thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not contain an untrue statement of a material fact or
omit to state any fact necessary to make the statements therein not misleading;

(vii) use reasonable best efforts to cause all such Registrable Securities to be listed on each securities exchange on which similar
securities issued by the Company are then listed and, if not so listed, to be listed on a securities exchange;

(viii) use reasonable best efforts to provide a transfer agent, registrar and CUSIP number for all such Registrable Securities not
later than the effective date of such registration statement;

(ix) enter into and perform such customary agreements (including underwriting agreements in customary form), which may
include indemnification provisions in favor of underwriters and other Persons in addition to the provisions of Section 7 hereof, make such
representations and warranties to the Holders registering securities and the underwriters or agents, if any, in form, substance and scope as are
customarily made by issuers in public offerings similar to the offering then being undertaken, and take all such other actions as the Holders of the
Registrable Securities being sold or the underwriters, if any, reasonably request in order to expedite or facilitate the disposition of such
Registrable Securities;

(x) make available for inspection by any seller of Registrable Securities, any underwriter participating in any disposition
pursuant to such registration statement and any attorney, accountant or other agent retained by any such seller or underwriter, all financial and
other records, pertinent corporate and business documents and properties of the Company as shall be necessary to enable them to exercise their
due diligence responsibility, and cause the Company’s officers, directors, employees, agents, representatives and independent accountants to
make themselves available to discuss the business of the Company and to supply all information reasonably requested by any such seller,
underwriter, attorney, accountant or agent in connection with such registration statement;

(xi) use reasonable best efforts to ensure that any Free Writing Prospectus utilized in connection with any Demand
Registration or Piggyback Registration hereunder complies in all material respects with the Securities Act, is filed in accordance with the
Securities Act to the extent required thereby, is retained in accordance with the Securities Act to the extent required thereby and, when taken
together with the related prospectus, shall not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading;

(xii) otherwise use reasonable best efforts to comply with all applicable rules and regulations of the Securities and Exchange
Commission, and make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least
twelve months beginning with the first day of the Company’s first full calendar quarter after the effective date of the registration statement, which
earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158;

(xiii) to the extent that a Holder, in its sole and exclusive judgment, might be deemed to be an underwriter of any Registrable
Securities or a controlling person of the Company, permit such Holder to participate in the preparation of such registration or comparable
statement and allow such Holder to provide
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language for insertion therein, in form and substance satisfactory to the Company, which in the reasonable judgment of such Holder and its
counsel should be included;

(xiv) in the event of the issuance of any stop order suspending the effectiveness of a registration statement, or the issuance of
any order suspending or preventing the use of any related prospectus or suspending the qualification of any Common Stock included in such
registration statement for sale in any jurisdiction, use reasonable best efforts promptly to obtain the withdrawal of such order;

(xv) use reasonable best efforts to cause such Registrable Securities covered by such registration statement to be registered
with or approved by such other governmental agencies or authorities as may be necessary to enable the sellers thereof to consummate the
disposition of such Registrable Securities;

(xvi) cooperate with the Holders of Registrable Securities covered by such registration statement and the managing
underwriter or agent, if any, to facilitate the timely preparation and delivery of certificates (not bearing any restrictive legends) representing the
Registrable Securities to be sold under the registration statement and enable such Registrable Securities to be in such denominations and
registered in such names as the managing underwriter, or agent, if any, or such Holders may request;

(xvii) cooperate with each Holder of Registrable Securities covered by such registration statement and each underwriter or
agent participating in the disposition of such Registrable Securities and their respective counsel in connection with any filings required to be
made with FINRA;

(xviii) use reasonable best efforts to make available the executive officers of the Company to participate with the Holders of
Registrable Securities covered by such registration statement and any underwriters in any “road shows” or other selling efforts that may be
reasonably requested by the Holders in connection with the methods of distribution for the Registrable Securities;

(xix) in the case of any underwritten Public Offering, use its reasonable best efforts to obtain one or more cold comfort letters
from the Company’s independent certified public accountants (and, if necessary, any other independent certified public accountants or
independent auditors of any Subsidiary of the Company or any business acquired by the Company for which financial statements and financial
data are, or are required to be, included in the registration statement) in customary form and covering such matters of the type customarily
covered by cold comfort letters as the Holders of the Registrable Securities being sold reasonably request;

(xx) in the case of any underwritten Public Offering, use its reasonable best efforts to provide (i) a legal opinion of the
Company’s outside counsel, dated the effective date of such registration statement and the date of the closing under the underwriting agreement,
the registration statement, each amendment and supplement thereto, the prospectus included therein (including the preliminary prospectus) and
such other documents relating thereto in customary form and covering such matters of the type customarily covered by legal opinions of such
nature, which opinion shall be addressed to the underwriters and the Holders of such Registrable Securities being sold and (ii) a legal opinion of
the Company’s general counsel, dated the date of the closing under the underwriting agreement, the registration statement, each amendment and
supplement thereto, the prospectus included therein (including the preliminary prospectus) and such other documents relating thereto in
customary form and covering such matters of the type customarily covered by legal opinions of such nature, which opinion shall be addressed to
the underwriters and the Holders of such Registrable Securities being sold;

(xxi) if the Company files an Automatic Shelf Registration Statement covering any Registrable Securities, use its reasonable
best efforts to remain a WKSI (and not become an ineligible issuer (as defined in Rule 405 under the Securities Act)) during the period during
which such Automatic Shelf Registration Statement is required to remain effective;
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(xxii) if the Company does not pay the filing fee covering the Registrable Securities at the time an Automatic Shelf

Registration Statement is filed, pay such fee at such time or times as the Registrable Securities are to be sold;

(xxiii) if an Automatic Shelf Registration Statement has been outstanding for at least three (3) years, at the end of the third
year, file a new Automatic Shelf Registration Statement covering the Registrable Securities, and, if at any time when the Company is required to
re-evaluate its WKSI status the Company determines that it is not a WKSI, use its reasonable best efforts to refile the Shelf Registration
Statement on Form S-3 and, if such form is not available, Form S-1 and keep such registration statement effective during the period during which
such registration statement is required to be kept effective;

(xxiv) provide all such other certificates, letters, opinions and other requested documents customarily provided in public
offerings similar to the offering then being undertaken; and

(xxv) take all such other reasonable actions as are necessary or advisable in order to expedite or facilitate the disposition of
such Registrable Securities in accordance with the terms of this Agreement.

(b) Any officer of the Company who is a Holder agrees that if and for so long as he or she is employed by the Company or any
Subsidiary thereof, he or she shall participate fully in the sale process in a manner customary and reasonable for persons in like positions and consistent with
his or her other duties with the Company and in accordance with applicable law, including the preparation of the registration statement and the preparation
and presentation of any road shows.

(c) The Company may require each Holder requesting, or electing to participate in, any registration or filing pursuant to this Agreement
to furnish the Company such information regarding such Holder and the distribution of such Registrable Securities as the Company may from time to time
reasonably request in writing.

(d) If the Holders or any of their respective Affiliates seek to effectuate an in-kind distribution of all or part of their respective Registrable
Securities to their respective direct or indirect equityholders, the Company shall, subject to any applicable lock-ups, use reasonable best efforts to facilitate
such in-kind distribution in the manner reasonably requested.

Section 6. Registration Expenses.

(a) The Company’s Obligation.  All expenses incident to the Company’s performance of or compliance with this Agreement (including,
without limitation, (i) all registration, qualification and filing fees (including filings with FINRA and the reasonable fees and disbursements of counsel for the
underwriters in connection with FINRA qualification of the Registrable Securities), (ii) 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 qualification of the Registrable Securities), (iii)
printing expenses (including expenses of printing certificates for Registrable Securities in a form eligible for deposit with The Depositary Trust Company and
of printing prospectuses if the printing of prospectuses is requested by the managing underwriters or by the Holders of the Registrable Securities included in
such registration), (iv) messenger, telephone and delivery expenses, (v) fees and disbursements of custodians, (vi) any other reasonable fees and
disbursements of underwriters customarily paid by issuers or sellers of securities, (vii) all expenses related to the “road show” for any underwritten Public
Offering, including the cost of any aircraft chartered for such purpose, (viii) fees and expenses of the transfer agent and registrar of the Company’s Common
Stock and (ix) fees and disbursements of counsel for the Company and all independent certified public accountants (including the expenses of any special
audit and comfort letters required by or incident to such performance), the underwriters (excluding underwriting discounts and commissions) and other
Persons retained by the Company) (all such expenses being herein called “Registration Expenses”), shall be borne as provided in this Agreement, except that
the Company shall, in any event, pay its internal expenses (including, without limitation, all salaries and expenses of its officers and employees performing
legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any liability insurance and the expenses and fees for listing the
securities to be registered on each securities exchange on which similar securities issued by the Company are then listed or quotation of the Registrable
Securities on any inter-dealer quotation system.  Each Person that sells
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securities pursuant to a Demand Registration or Piggyback Registration hereunder shall bear and pay all underwriting discounts and commissions applicable
to the securities sold for such Person’s account.

(b) Counsel Fees and Disbursements.  In connection with each Demand Registration, each Piggyback Registration and each Shelf
Offering that is an underwritten Public Offering, the Company shall reimburse the Holders of Registrable Securities included in such registration for the
reasonable fees and disbursements of (i) one counsel chosen by the Holders representing a majority of the Registrable Securities included in such registration
or participating in such Shelf Offering, and (ii) each additional counsel retained by any Holder for the purpose of rendering an opinion on behalf of such
Holder in connection with any Demand Registration, Piggyback Registration or Shelf Offering that is an underwritten Public Offering, where the counsel
referred to in clause (i) is unable or unwilling to render an opinion on behalf of such Holder.

Section 7. Indemnification and Contribution.

(a) By the Company.  The Company shall indemnify and hold harmless, to the extent permitted by law, each Holder, such Holder’s
officers, directors, managers, employees, agents and representatives, and each Person who controls such Holder (within the meaning of the Securities Act)
(the “Holder Indemnified Parties”) against all losses, claims, actions, damages, liabilities and expenses (including with respect to actions or proceedings,
whether commenced or threatened, and including reasonable attorney fees and expenses) caused by, resulting from, arising out of, based upon or related to
any of the following statements, omissions or violations (each a “Violation”) by the Company: (i) any untrue or alleged untrue statement of material fact
contained in (A) any registration statement, prospectus, preliminary prospectus or Free Writing Prospectus, or any amendment thereof or supplement thereto
or (B) any application or other document or communication (in this Section 7, collectively called an “application”) executed by or on behalf of the Company
or based upon written information furnished by or on behalf of the Company filed in any jurisdiction in order to qualify any securities covered by such
registration under the securities laws thereof, (ii) any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein not misleading or (iii) any violation or alleged violation by the Company of the Securities Act or any other similar federal or state
securities laws or any rule or regulation promulgated thereunder applicable to the Company and relating to action or inaction required of the Company in
connection with any such registration, qualification or compliance.  In addition, the Company will reimburse such Holder Indemnified Party for any legal or
any other expenses reasonably incurred by them in connection with investigating or defending any such losses.  Notwithstanding the foregoing, the Company
shall not be liable in any such case to the extent that any such losses result from, arise out of, are based upon, or relate to an untrue statement or alleged untrue
statement, or omission or alleged omission, made in such registration statement, any such prospectus, preliminary prospectus or Free Writing Prospectus or
any amendment or supplement thereto, or in any application, in reliance upon, and in conformity with, written information prepared and furnished in writing
to the Company by such Holder Indemnified Party expressly for use therein or by such Holder Indemnified Party’s failure to deliver a copy of the registration
statement or prospectus or any amendments or supplements thereto after the Company has furnished such Holder Indemnified Party with a sufficient number
of copies of the same.  In connection with an underwritten offering, the Company shall indemnify such underwriters, their officers and directors, and each
Person who controls such underwriters (within the meaning of the Securities Act) to the same extent as provided above with respect to the indemnification of
the Holder Indemnified Parties.

(b) By Each Holder.  In connection with any registration statement in which a Holder is participating, each 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 officers, directors, managers, employees, agents and representatives, and
each Person who controls the Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses resulting from
any untrue or alleged untrue statement of material fact contained in the 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;
provided that the obligation to indemnify shall be individual, not joint and several, for each Holder and shall be limited to the net amount of proceeds received
by such Holder from the sale of Registrable Securities pursuant to such registration statement.
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(c) Claim Procedure.  Any Person entitled to indemnification hereunder 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 impair any Person’s right to indemnification
hereunder only to the extent such failure has 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, conditioned or
delayed).  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.  In
such instance, the conflicted indemnified parties shall have a right to retain one separate counsel, chosen by the Holders representing a majority of the
Registrable Securities included in the registration if such Holders are indemnified parties, at the expense of the indemnifying party.

(d) Contribution.  If the indemnification provided for in this Section 7 is held by a court of competent jurisdiction to be unavailable to, or
is insufficient to hold harmless, an indemnified party or is otherwise unenforceable with respect to any loss, claim, damage, liability or action referred to
herein, then the indemnifying party shall contribute to the amounts paid or payable by such indemnified party as a result of such loss, claim, damage, liability
or action in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the one hand and of the indemnified party on the other
hand in connection with the statements or omissions which resulted in such loss, claim, damage, liability or action as well as any other relevant equitable
considerations; provided that the maximum amount of liability in respect of such contribution shall be limited, in the case of each seller of Registrable
Securities, to an amount equal to the net proceeds actually received by such seller from the sale of Registrable Securities effected pursuant to such
registration.  The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission to state a material fact relates to information supplied by the indemnifying party or by the
indemnified party and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.  The
parties hereto agree that it would not be just or equitable if the contribution pursuant to this Section 7(d) were to be determined by pro rata allocation or by
any other method of allocation that does not take into account such equitable considerations.  The amount paid or payable by an indemnified party as a result
of the losses, claims, damages, liabilities or expenses referred to herein shall be deemed to include any legal or other expenses reasonably incurred by such
indemnified party in connection with investigating or defending against any action or claim which is the subject hereof.  No Person guilty of fraudulent
misrepresentation (within the meaning of Section 11(t) of the Securities Act) shall be entitled to contribution from any Person who is not guilty of such
fraudulent misrepresentation.

(e) Release.  No indemnifying party shall, except with the consent of the indemnified party, consent to the entry of any judgment or enter
into any settlement that does not include as an unconditional term thereof giving by the claimant or plaintiff to such indemnified party of a release from all
liability in respect to such claim or litigation.  Notwithstanding anything to the contrary in this Section 7, an indemnifying party shall not be liable for any
amounts paid in settlement of any loss, claim, damage, liability or action if such settlement is effected without the consent of the indemnifying party, such
consent not to be unreasonably withheld, conditioned or delayed.

(f) Non-exclusive Remedy; Survival.  The indemnification and contribution provided for under this Agreement shall be in addition to any
other rights to indemnification or contribution that any indemnified party may have pursuant to law or contract and 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 Registrable Securities and the termination or expiration of this Agreement.  Notwithstanding the foregoing, to the extent that the
provisions on indemnification and contribution contained in the underwriting agreement entered into in connection with the IPO are in conflict with the
foregoing provisions, the provisions in the underwriting agreement shall control.
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Section 8. Underwritten Registrations.

(a) Participation.  No Person may participate in any Public Offering hereunder which is underwritten unless such Person (i) agrees to sell
such Person’s securities on the basis provided in any underwriting arrangements approved by the Person or Persons entitled hereunder to approve such
arrangements (including, without limitation, pursuant to any over-allotment or “green shoe” option requested by the underwriters; provided that no Holder
shall be required to sell more than the number of Registrable Securities such Holder has requested to include) and (ii) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents required under the terms of such underwriting arrangements
and that are consistent in all material respects with the documents to be completed and executed by the Holders.  Each Holder shall execute and deliver such
other agreements as may be reasonably requested by the Company and the lead managing underwriter(s) that are consistent with such Holder’s obligations
under Section 4, Section 5 and this Section 8(a) or that are necessary to give further effect thereto and that are consistent in all material respects with the
documents to be completed and executed by the Holders.  To the extent that any such agreement is entered into pursuant to, and consistent with, Section 4 and
this Section 8(a), the respective rights and obligations created under such agreement shall supersede the respective rights and obligations of the Holders, the
Company and the underwriters created pursuant to this Section 8(a).

(b) Price and Underwriting Discounts.  In the case of an underwritten Demand Registration or Underwritten Takedown requested by a
Holder pursuant to this Agreement, the price, underwriting discount and other financial terms of the related underwriting agreement for the Registrable Securities
shall be determined by such Holder.

(c) Suspended Distributions.  Each Person that is participating in any registration under this Agreement, upon receipt of any notice from
the Company of the happening of any event of the kind described in Section 5(a)(vi)(B) or (C), shall immediately discontinue the disposition of its
Registrable Securities pursuant to the registration statement until such Person’s receipt of the copies of a supplemented or amended prospectus as
contemplated by Section 5(a)(vi).  

Section 9. Additional Parties; Joinder.  Subject to the prior written consent of each Holder, the Company may make any Person who
acquires Common Stock or rights to acquire Common Stock from the Company after the date hereof a party to this Agreement (each such Person, an
“Additional Investor”) and to succeed to all of the rights and obligations of a Holder under this Agreement by obtaining an executed joinder to this
Agreement from such Additional Investor in the form of Exhibit A attached hereto (a “Joinder”).  Upon the execution and delivery of a Joinder by such
Additional Investor, the Common Stock of the Company acquired by such Additional Investor or to which such Additional Investor has the right to acquire
(the “Acquired Common”) shall be Registrable Securities to the extent provided herein, such Additional Investor shall be a Holder under this Agreement with
respect to the Acquired Common, and the Company shall add such Additional Investor’s name and address to the Schedule of Investors and circulate such
information to the parties to this Agreement.

Section 10. Current Public Information.  At all times after the Company has filed a registration statement with the Securities and
Exchange Commission pursuant to the requirements of either the Securities Act or the Exchange Act, the Company shall file all reports required to be filed by
it under the Securities Act and the Exchange Act and shall take such further action as any Holder may reasonably request, all to the extent required to enable
such Holders to sell Registrable Securities pursuant to Rule 144.  Upon request, the Company shall deliver to any Holder a written statement as to whether it
has complied with such requirements.

Section 11. Subsidiary Public Offering.  If, after an initial Public Offering of the Capital Stock of one of its Subsidiaries (including the
Company), the Company distributes securities of such Subsidiary to its equityholders, then the rights and obligations of the Company pursuant to this
Agreement shall apply, mutatis mutandis, to such Subsidiary, and the Company shall cause such Subsidiary to comply with such Subsidiary’s obligations
under this Agreement.

Section 12. MNPI Provisions.

(a) Each Holder acknowledges that (i) the provisions of this Agreement that require communications by the Company or other Holders to
such Holder may result in such Holder and its Representatives (as defined
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below) acquiring MNPI (which may include, solely by way of illustration, the fact that an offering of the Company’s securities is pending or the number of
Company securities or the identity of the selling Holders), and (ii) there is no limitation on the duration of time that such Holder and its Representatives may
be in possession of MNPI and no requirement that the Company or other Holders make any public disclosure to cause such information to cease to be MNPI;
provided that the Company will use reasonable best efforts to promptly notify each Holder if any proposed registration or offering for which a notice has been
delivered pursuant to this Agreement has been terminated or aborted.

(b) Each Holder agrees that it will maintain the confidentiality of such MNPI and, to the extent such Holder is not a natural person, such
confidential treatment shall be in accordance with procedures adopted by it in good faith to protect confidential information of third parties delivered to such
Holder (“Policies”); provided that a Holder may deliver or disclose MNPI to (i) its directors, officers, employees, agents, attorneys, affiliates and financial
and other advisors (collectively, the “Representatives”), but solely to the extent such disclosure reasonably relates to its evaluation of exercise of its rights
under this Agreement and the sale of any Registrable Securities in connection with the subject of the notice, (ii) any federal or state regulatory authority
having jurisdiction over such Holder, (iii) any Person if necessary to effect compliance with any law, rule, regulation or order applicable to such Holder, (iv)
in response to any subpoena or other legal process, or (v) in connection with any litigation to which such Holder is a party; provided further, that in the case
of clause (i), the recipients of such MNPI are subject to the Policies or agree to hold confidential the MNPI in a manner substantially consistent with the terms
of this Section 12 and that in the case of clauses (ii) through (v), such disclosure is required by law and you promptly notify the Company of such disclosure
to the extent such Holder is legally permitted to give such notice.

(c) Each Holder, by its execution of a counterpart to this Agreement or of a Joinder, hereby (i) acknowledges that it is aware that the U.S.
securities laws prohibit any Person who has MNPI about a company from purchasing or selling, directly or indirectly, securities of such company (including
entering into hedge transactions involving such securities), or from communicating such information to any other Person under circumstances in which it is
reasonably foreseeable that such Person is likely to purchase or sell such securities, and (ii) agrees that it will not use or permit any third party to use, and that
it will use its reasonable best efforts to assure that none of its Representatives will use or permit any third party to use, any MNPI the Company provides in
contravention of the U.S. securities laws and it will cease trading in the Company’s securities while in possession of MNPI.

(d) Each Holder shall have the right, at any time and from time to time (including after receiving information regarding any potential
Public Offering), to elect not to receive any notice that the Company or any other Holders otherwise are required to deliver pursuant to this Agreement by
delivering to the Company a written statement signed by such Holder that it does not want to receive any notices hereunder (an “Opt-Out Request”); in which
case and notwithstanding anything to the contrary in this Agreement the Company and other Holders shall not be required to, and shall not, deliver any notice
or other information required to be provided to Holders hereunder to the extent that the Company or such other Holders reasonably expect would result in a
Holder acquiring MNPI.  An Opt-Out Request may state a date on which it expires or, if no such date is specified, shall remain in effect indefinitely.  A
Holder who previously has given the Company an Opt-Out Request may revoke such request at any time, and there shall be no limit on the ability of a Holder
to issue and revoke subsequent Opt-Out Requests.

Section 13. General Provisions.

(a) Amendments and Waivers.  Except as otherwise provided herein, the provisions of this Agreement may be amended, modified or
waived only with the prior written consent of the Company and each Holder; provided that no such amendment, modification or waiver that would adversely
affect a Holder in a manner that is different from any other Holder (provided that the accession by any Additional Investor to this Agreement pursuant to
Section 9 shall not be deemed to adversely affect any Holder), shall be effective against such Holder without the prior written consent of such Holder.  The
failure or delay of any Person to enforce any of the provisions of this Agreement shall in no way be construed as a waiver of such provisions and shall not
affect the right of such Person thereafter to enforce each and every provision of this Agreement in accordance with its terms.  A waiver or consent to or of any
breach or default by any Person in the performance by that Person of his, her or its obligations under this Agreement shall not be deemed to be a consent or
waiver to or of any other breach or default in the performance by that Person of the same or any other obligations of that Person under this Agreement.
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(b) Remedies.  The parties to this Agreement shall be entitled to enforce their rights under this Agreement specifically (without posting a

bond or other security), to recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights existing in their
favor.  The parties hereto agree and acknowledge that a breach of this Agreement would cause irreparable harm and money damages would not be an
adequate remedy for any such breach and that, in addition to any other rights and remedies existing hereunder, any party shall be entitled to specific
performance and/or other injunctive relief from any court of law or equity of competent jurisdiction (without posting any bond or other security) in order to
enforce or prevent violation of the provisions of this Agreement.

(c) Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be prohibited, invalid, illegal or unenforceable in any respect under any applicable law
or regulation in any jurisdiction, such prohibition, invalidity, illegality or unenforceability shall not affect the validity, legality or enforceability of any other
provision of this Agreement in such jurisdiction or in any other jurisdiction, but this Agreement shall be reformed, construed and enforced in such jurisdiction
as if such prohibited, invalid, illegal or unenforceable provision had never been contained herein.

(d) Entire Agreement.  Except as otherwise provided herein, this Agreement contains the complete agreement and understanding among
the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or among
the parties hereto, written or oral, which may have related to the subject matter hereof in any way.

(e) Successors and Assigns.  This Agreement shall bind and inure to the benefit and be enforceable by the Company and its successors and
assigns and the Holders and their respective successors and assigns (whether so expressed or not).  In addition, whether or not any express assignment has been
made, the provisions of this Agreement which are for the benefit Holders are also for the benefit of, and enforceable by, any subsequent or successor Holder.

(f) Notices.  Any notice, demand or other communication to be given under or by reason of the provisions of this Agreement shall be in
writing and shall be deemed to have been given or delivered (i) when delivered personally to the recipient, (ii) when sent by confirmed electronic mail or
facsimile if sent during normal business hours of the recipient but, if not, then on the next Business Day, (iii) one Business Day after it is sent to the recipient
by reputable overnight courier service (charges prepaid) or (iv) three Business Days after it is mailed to the recipient by first class mail, return receipt
requested.  Such notices, demands and other communications shall be sent to the Company and the Holders at the addresses specified below and to any other
party subject to this Agreement at such address or to the attention of such other Person as the recipient party has specified by prior written notice to the
sending party.  Any party may change such party’s address for receipt of notice by providing prior written notice of the change to the sending party as
provided herein.  

The Company’s address is:

Medpace Holdings, Inc.
5375 Medpace Way
Cincinnati, Ohio 45227
Attn: General Counsel
Facsimile: (513) 579-0444

or to such other address or to the attention of such other Person as the Company has specified by prior written notice to the sending party.

Dr. Troendle’s address is:

Medpace Holdings, Inc.
5375 Medpace Way
Cincinnati, Ohio 45227
Attn: Dr. August Troendle
Facsimile: (513) 579-0444
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The address for Fifth Cinven Fund (No.1) Limited Partnership, Fifth Cinven Fund (No.2) Limited Partnership, Fifth Cinven Fund (No.3) Limited Partnership,
Fifth Cinven Fund (No.4) Limited Partnership, Fifth Cinven Fund (No.5) Limited Partnership and Fifth Cinven Fund (No.6) Limited Partnership is:
 

East Wing,
Trafalgar Court
Les Banques
St Peter Port
Guernsey
GY1 3PP
 

The Fifth Cinven Fund Co-Investment Partnership’s address is:
 

Warwick Court,
Paternoster Square
London
United Kingdom
EC4M 7AG
 

The Fifth Cinven Fund FCP-SIF’s address is:
 

7, rue Lou Hemmer,
L-1748
Luxembourg

 
(g) Business Days.  If any time period for giving notice or taking action hereunder expires on a day that is not a Business Day, the time

period shall automatically be extended to the immediately following Business Day.

(h) Governing Law.  The corporate law of the State of Delaware shall govern all issues and questions concerning the relative rights of the
Company and its shareholders.  All other issues and questions concerning the construction, validity, interpretation and enforcement of this Agreement and the
exhibits and schedules hereto shall be governed by, and construed in accordance with, the laws of the State of New York.

(i) MUTUAL WAIVER OF JURY TRIAL.  AS A SPECIFICALLY BARGAINED FOR INDUCEMENT FOR EACH OF THE
PARTIES HERETO TO ENTER INTO THIS AGREEMENT (AFTER HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL), EACH PARTY
HERETO EXPRESSLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING RELATING TO OR ARISING IN ANY
WAY FROM THIS AGREEMENT OR THE MATTERS CONTEMPLATED HEREBY.

(j) CONSENT TO JURISDICTION AND SERVICE OF PROCESS.  EACH OF THE PARTIES IRREVOCABLY SUBMITS TO THE
NON-EXCLUSIVE JURISDICTION OF THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN THE CITY AND COUNTY
OF NEW YORK BOROUGH OF MANHATTAN, FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER PROCEEDING ARISING OUT OF THIS
AGREEMENT, ANY RELATED AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY.  EACH OF THE PARTIES
HERETO FURTHER AGREES THAT SERVICE OF ANY PROCESS, SUMMONS, NOTICE OR DOCUMENT BY U.S. REGISTERED MAIL TO SUCH
PARTY’S RESPECTIVE ADDRESS SET FORTH ABOVE SHALL BE EFFECTIVE SERVICE OF PROCESS FOR ANY ACTION, SUIT OR
PROCEEDING WITH RESPECT TO ANY MATTERS TO WHICH IT HAS SUBMITTED TO JURISDICTION IN THIS PARAGRAPH.  EACH OF THE
PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY OBJECTION TO THE LAYING OF VENUE OF ANY ACTION, SUIT
OR PROCEEDING ARISING OUT OF THIS AGREEMENT, ANY RELATED DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
AND THEREBY IN THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE, AND HEREBY AND THEREBY FURTHER
IRREVOCABLY AND UNCONDITIONALLY WAIVES AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT
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THAT ANY SUCH ACTION, SUIT OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

(k) No Recourse.  Notwithstanding anything to the contrary in this Agreement, the Company and each Holder agrees and acknowledges
that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement, shall be had against any current or
future director, officer, employee, general or limited partner or member of any Holder or of any Affiliate or assignee thereof, whether by the enforcement of
any assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other applicable law, it being expressly agreed and
acknowledged that no personal liability whatsoever shall attach to, be imposed on or otherwise be incurred by any current or future officer, agent or employee
of any Holder or any current or future member of any Holder or any current or future director, officer, employee, partner or member of any Holder or of any
Affiliate or assignee thereof, as such for any obligation of any Holder under this Agreement or any documents or instruments delivered in connection with
this Agreement for any claim based on, in respect of or by reason of such obligations or their creation.

(l) Descriptive Headings; Interpretation.  The descriptive headings of this Agreement are inserted for convenience only and do not constitute
a part of this Agreement.  The use of the word “including” in this Agreement shall be by way of example rather than by limitation.

(m) No Strict Construction.  The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to express
their mutual intent, and no rule of strict construction shall be applied against any party.

(n) Counterparts.  This Agreement may be executed in multiple counterparts, any one of which need not contain the signature of more than
one party, but all such counterparts taken together shall constitute one and the same agreement.

(o) Electronic Delivery.  This Agreement, the agreements referred to herein, and each other agreement or instrument entered into in
connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, to the extent executed and delivered by means of
a photographic, photostatic, facsimile or similar reproduction of such signed writing using a facsimile machine or electronic mail shall be treated in all
manner and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed
version thereof delivered in person.  At the request of any party hereto or to any such agreement or instrument, each other party hereto or thereto shall re-
execute original forms thereof and deliver them to all other parties.  No party hereto or to any such agreement or instrument shall raise the use of a facsimile
machine or electronic mail to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use of
a facsimile machine or electronic mail as a defense to the formation or enforceability of a contract and each such party forever waives any such defense.

(p) Further Assurances.  In connection with this Agreement and the transactions contemplated hereby, each Holder shall execute and deliver
any additional documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this
Agreement and the transactions contemplated hereby.

(q) No Inconsistent Agreements.  The Company shall not hereafter enter into any agreement with respect to its securities which is
inconsistent with or violates the rights granted to the Holders in this Agreement.

* * * * *
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written above.

 
MEDPACE HOLDINGS, INC.
 
By: /s/ Stephen P. Ewald
Name: Stephen P. Ewald
Its: General Counsel and Corporate Secretary

[Signature Page to Registration Rights Agreement]



 
 

FIFTH CINVEN FUND (NO. 1) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

  
FIFTH CINVEN FUND (NO. 2) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

[Signature Page to Registration Rights Agreement]



 
 

FIFTH CINVEN FUND (NO. 3) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

 
FIFTH CINVEN FUND (NO. 4) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

[Signature Page to Registration Rights Agreement]



 
 

FIFTH CINVEN FUND (NO. 5) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

 
FIFTH CINVEN FUND (NO. 6) LIMITED PARTNERSHIP
 
By: Cinven Capital Management (V) Limited Partnership Incorporated
Its: General Partner
 
By: Cinven Capital Management (V) General Partnership Incorporated
Its: General Partner
 
By: /s/ Hayley Tanguy
Name: Hayley Tanguy
Title: Director

 
FIFTH CINVEN FUND CO-INVESTMENT PARTNERSHIP
 
By: CIP (V) Nominees Limited
Its: Partner
 
By: /s/ Dr. Babett Carrier
Name: Dr. Babett Carrier
Title: Director

 
FIFTH CINVEN FUND FCP-SIF
 
By: Cinven Manco S.A.R.L.
Its: Manager
 
By: /s/ Gautier Laurent
Name: Gautier Laurent
Title: Manager
 
By: /s/ Marc Lamberty
Name: Marc Lamberty
Title: Manager

[Signature Page to Registration Rights Agreement]



 
 

DR. AUGUST J. TROENDLE
 
By: /s/ Dr. August J. Troendle
Name: Dr. August J. Troendle

 
 

[Signature Page to Registration Rights Agreement]



 
SCHEDULE OF INVESTORS

FIFTH CINVEN FUND (NO. 1) LIMITED PARTNERSHIP
FIFTH CINVEN FUND (NO. 2) LIMITED PARTNERSHIP
FIFTH CINVEN FUND (NO. 3) LIMITED PARTNERSHIP
FIFTH CINVEN FUND (NO. 4) LIMITED PARTNERSHIP
FIFTH CINVEN FUND (NO. 5) LIMITED PARTNERSHIP
FIFTH CINVEN FUND (NO. 6) LIMITED PARTNERSHIP

East Wing,
Trafalgar Court
Les Banques
St Peter Port
Guernsey
GY1 3PP

 
FIFTH CINVEN FUND CO-INVESTMENT PARTNERSHIP

Warwick Court,
Paternoster Square
London
United Kingdom
EC4M 7AG

 
FIFTH CINVEN FUND FCP-SIF

7, rue Lou Hemmer,
L-1748
Luxembourg

 
DR. AUGUST J. TROENDLE

Medpace Holdings, Inc.
5375 Medpace Way
Cincinnati, Ohio 45227
Attn: Dr. August Troendle

 
 

 

 



 
EXHIBIT A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this Joinder pursuant to the Registration Rights Agreement dated as of August 10, 2016 (as the same
may hereafter be amended, the “Registration Rights Agreement”), among Medpace Holdings, Inc., a Delaware corporation (the “Company”), and the other
person named as parties therein.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart
hereof, the undersigned hereby agrees to become a party to, to be bound by, and to comply with the provisions of the Registration Rights Agreement as a
Holder of Registrable Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the
undersigned’s shares of Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided
therein.  The Company is directed to add the address below the undersigned’s signature on this Joinder to the Schedule of Investors attached to the
Registration Rights Agreement.

Accordingly, the undersigned has executed and delivered this Joinder as of the __________ day of __________, 20__.
 

 
Signature of Shareholder
 
 
Print Name of Shareholder
Its:
 
Address:  
 
 

 

Agreed and Accepted as of
____________, 20__
 
Medpace Holdings, Inc.
  
By:  
Name:  
Its:  
 

 



 
Exhibit 31.1

I, August J. Troendle, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Medpace Holdings, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 b) [Omitted];
 c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 3, 2016
 

/s/ August J. Troendle
August J. Troendle

President, Chief Executive Officer and Chairman of
the Board of Directors

(Principal Executive Officer)
 

 



 
Exhibit 31.2

I, Jesse Geiger, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Medpace Holdings, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 b) [Omitted];
 c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 3, 2016
 

/s/ Jesse Geiger
Jesse Geiger

Chief Financial Officer and Chief Operating Officer,
Laboratory Operations

(Principal Financial Officer)
 

 



 
Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Medpace Holdings, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2016 filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, August J. Troendle, President, Chief Executive Officer and Chairman of the Board
of Directors of the Company, do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that:

 • The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 • The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company for the periods presented therein.

Date: November 3, 2016
 

By:  /s/ August J. Troendle
 

 August J. Troendle
 

 President, Chief Executive Officer and
Chairman of the Board of Directors

 

 (Principal Executive Officer)
 

 



 
Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Medpace Holdings, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2016 filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Jesse Geiger, Chief Financial Officer and Chief Operating Officer, Laboratory
Operations of the Company, do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that:

 • The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 • The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company for the periods presented therein.

Date: November 3, 2016
 

By:  /s/ Jesse Geiger
 

 Jesse Geiger
 

 Chief Financial Officer and Chief Operating Officer,
Laboratory Operations

 

 (Principal Financial Officer)
 

 


