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Item 1.01 Entry into a Material Definitive Agreement.
 
Business Combination Agreement
 
On December 6, 2023, Vaso Corporation, a Delaware corporation (“Vaso”), entered into a business combination agreement (the “Business Combination
Agreement”) with Achari Holdings Corp, a Delaware corporation (“Achari”), and Achari Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of Achari (“Merger Sub”). The Business Combination Agreement provides, among other things, that on the terms and subject to the conditions
set forth therein, Merger Sub will merge with and into Vaso (the “Merger”), with Vaso surviving as a wholly-owned subsidiary of Achari (the “Surviving
Company”). Upon the closing of the Business Combination Agreement (the “Closing”), it is anticipated that Achari will change its name to “Vaso Holding
Corp.” (or an alternative name chosen by Vaso and reasonably acceptable to Achari).
 
The Merger and the other transactions contemplated by the Business Combination Agreement are hereinafter referred to collectively as the “Business
Combination”.
 
The Business Combination Agreement and the transactions contemplated thereby were approved by the boards of directors of each of Vaso, Merger Sub
and Achari.
 



Consideration and Structure
 
In accordance with the terms and subject to the conditions of the Business Combination Agreement, at the effective time of the Merger (the “Effective
Time”), (i) each share of capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be automatically cancelled and
extinguished and converted into one share of common stock, par value $0.01 per share, of the Surviving Company; and (ii) each share of common stock,
par value $0.001 per share, of Vaso (each, a “Company Share”) (excluding any dissenting shares and any Company Shares held immediately prior to the
Effective Time by Vaso as treasury stock) issued and outstanding as of immediately prior to the Effective Time shall be automatically cancelled and
extinguished and converted into the right to receive a number of shares of Achari’s common stock, par value $0.0001 per share (the “Achari Shares”), in
accordance with an exchange ratio set forth in the Business Combination Agreement and based on an equity value of Vaso of $176,000,000 and a price of
$10 per share of the Achari Shares. The Business Combination is expected to close in the first quarter of 2024, following the receipt of the required
approval by the stockholders of Vaso and Achari.
 
Representations and Warranties; Covenants
 
The parties to the Business Combination Agreement have agreed to customary representations and warranties for transactions of this type. In addition, the
parties to the Business Combination Agreement agreed to be bound by certain customary covenants for transactions of this type, including, among others,
covenants with respect to the conduct of Vaso, Achari and their respective subsidiaries during the period between execution of the Business Combination
Agreement and Closing. The representations, warranties, agreements and covenants of the parties set forth in the Business Combination Agreement will
terminate at Closing, except for those covenants and agreements that, by their respective terms, contemplate performance after Closing. Each of the parties
to the Business Combination Agreement has agreed to use its reasonable best efforts to take or cause to be taken all actions and things necessary to
consummate the Business Combination.
 
Conditions to Closing
 
The obligations of Vaso and Achari to consummate the Business Combination are subject to the fulfillment or waiver of certain closing conditions,
including, but not limited to: (i) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or
prohibition preventing the consummation of the transactions contemplated by the Business Combination Agreement being in effect; (ii) the approval and
adoption of the Business Combination Agreement and the transactions contemplated thereby by the requisite vote of Vaso’s and Achari’s stockholders; (iii)
the registration statement/proxy statement to be filed by Achari relating to the Business Combination Agreement and the Business Combination becoming
effective in accordance with the provisions of the Securities Act of 1933, as amended (the “Securities Act”), no stop order being issued by the Securities
and Exchange Commission (the “SEC”) and remaining in effect with respect to the registration statement/proxy statement to be filed by Achari relating to
the Business Combination Agreement and the Business Combination, and no proceeding seeking such a stop order being threatened or initiated by the SEC
and remaining pending; (iv) the Certificate of Merger having been accepted for filing by the Secretary of State of the State of Delaware; and (v) the absence
of the occurrence of a material adverse effect on the part of Vaso and/or Achari.
 
Termination
 
The Business Combination Agreement may be terminated under customary and limited circumstances prior to the closing of the Business Combination,
including, but not limited to: (i) by mutual consent of Vaso and Achari; (ii) by either Vaso or Achari if there is a law or governmental order in effect
prohibiting the Business Combination, provided that this right shall not be available to the party whose breach of any of its representations, warranties,
covenants or agreements under the Business Combination Agreement results in or is the primary cause of such law or governmental order; and (iii) by
either Vaso or Achari if the Merger is not consummated on or before May 30, 2024, which date shall be extended automatically for up to thirty (30) days to
the extent the parties to the Business Combination Agreement are continuing to work in good faith toward the Closing. 
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The foregoing description of the Business Combination Agreement does not purport to be complete and is qualified in its entirety by the terms and
conditions of the Business Combination Agreement, a form of which is attached as Exhibit 2.1 hereto, and the terms of which are incorporated herein by
reference.
 
The Business Combination Agreement contains representations, warranties and covenants that the respective parties thereto made to each other as of the
date of such agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made for purposes of the
agreement among such parties and are subject to important qualifications and limitations agreed to by such parties in connection with negotiating such
agreement. The representations, warranties and covenants in the Business Combination Agreement are also modified in important part by the underlying
disclosure schedules, which are not filed publicly and which are subject to a contractual standard of materiality different from that generally applicable to
stockholders, and which were used for the purpose of allocating risk among the parties rather than establishing matters as facts. Achari and Vaso believe
that these disclosure schedules do not contain information that is material to an investment or voting decision.
 
Other Agreements
 
Sponsor Letter Agreement
 
The Business Combination Agreement contemplates that, at or prior to the Closing, Achari Sponsor Holdings I LLC, a Delaware limited liability company
and the sponsor of Achari (“Sponsor”), will enter into a Sponsor Letter Agreement with Vaso, Achari and the other parties thereto (the “Sponsor Letter
Agreement”), pursuant to which (among other things) the Sponsor shall (a) upon the consummation of the Business Combination, forfeit certain amounts
of Achari Shares and private placement warrants with respect to such Achari Shares it holds such that, following such forfeiture, and other customary
adjustments, Sponsor shall hold (i) 750,000 Achari Shares, and (ii) 750,000 private placement warrants with respect to such Achari Shares immediately
following the consummation of the Business Combination, (b) agree to be bound by certain restrictions on transfer with respect to the Achari Shares it
holds for a period of twelve (12) months following the Closing, subject to certain specified exceptions, and (c) agree to amend and/or terminate certain
provisions included in that certain letter agreement, dated as of October 14, 2021, previously entered into by Sponsor.  
 
The foregoing description of the Sponsor Letter Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of
the Sponsor Letter Agreement, a form of which is attached as Exhibit 10.1 hereto, and the terms of which are incorporated herein by reference.



 
Put Option Agreement
 
The Business Combination Agreement contemplates that, simultaneously with the Closing, the Sponsor, Achari and Vaso will enter into a Put Option
Agreement (the “Put Option Agreement”), pursuant to which (among other things) the Sponsor shall be granted by Vaso certain "put rights" with respect to
the Achari Shares it shall continue to hold following the consummation of the Business Combination, which shall require Vaso to purchase such Achari
Shares at certain agreed prices, as further described within the Put Option Agreement.
 
The foregoing description of the Put Option Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the
Put Option Agreement, a form of which is attached as Exhibit 10.2 hereto, and the terms of which are incorporated herein by reference.
 
Amended and Restated Registration Rights Agreement
 
The Business Combination Agreement contemplates that, simultaneously with the Closing, Achari and certain security holders and/or executive officers
and directors of Vaso and Achari will enter into an Amended and Restated Registration Rights Agreement (the “Registration Rights Agreement”), with
respect to the registration of the Achari Shares and private placement warrants with respect to such Achari Shares held by the Sponsor and/or certain
members of the Sponsor following the consummation of the Business Combination.
 
The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions
of the Registration Rights Agreement, a form of which is attached as Exhibit 10.3 hereto, and the terms of which are incorporated herein by reference.
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Lockup Agreement
 
In connection with the Closing, certain security holders of Vaso and Achari will enter into a Lockup Agreement, pursuant to which (among other things),
such security holders shall be bound by certain "lock-up" provisions requiring that they will not transfer any Achari Shares that they will be issued in
connection with the Business Combination for a period of twelve (12) months following the Closing, subject to customary exceptions.
 
The foregoing description of the Lockup Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions of the
Lockup Agreement, a form of which is attached as Exhibit 10.4 hereto, and the terms of which are incorporated herein by reference.
 
Director Indemnification Agreements
 
In connection with the Closing, each of the individuals designated to be members of the board of directors of Achari will enter into a Director
Indemnification Agreement with Achari (collectively, the “Director Indemnification Agreements,” and each, a “Director Indemnification Agreement”).
 
The foregoing description of the Director Indemnification Agreements does not purport to be complete and is qualified in its entirety by the terms and
conditions of the Director Indemnification Agreement, a form of which is attached as Exhibit 10.5 hereto, and the terms of which are incorporated herein
by reference.
 
Vaso Support Agreement
 
Concurrently with the execution of the Business Combination Agreement, Achari, Vaso and certain security holders of Vaso (representing 44% of the
outstanding shares have entered into support agreements committing them to vote in favor of the Business Combination (the "Vaso Holders”)) entered into
security holder support agreements (the “Support Agreements”), pursuant to which the Vaso Holders have agreed to, among other things, (i) waive any
appraisal rights or dissenter rights in connection with the Business Combination, and (ii) consent to and vote in favor of the Business Combination
Agreement and the transactions contemplated thereby (including the Merger).
 
The foregoing description of the Support Agreements is subject to and qualified in its entirety by reference to the full text of the Support Agreement, a copy
of which is attached as Exhibit 10.6 hereto, and the terms of which are incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure
 
On December 7, 2023, Vaso and Achari issued a joint press release announcing the execution of the Business Combination Agreement. A copy of the press
release is furnished hereto as Exhibit 99.1.
 
The information in this Item 7.01 and Exhibit 99.1 attached hereto shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing
under the Securities Act or the Exchange Act, except as expressly set forth by specific reference in such filing.
 
Additional Information and Where to Find It
 
Vaso intends to file with the SEC a preliminary proxy statement (the “Vaso Proxy Statement”) to be distributed to holders of shares of Vaso’s common
stock in connection with the solicitation of proxies for the vote by Vaso’s stockholders with respect to the proposed Business Combination and related
matters as may be described in the Vaso Proxy Statement. After clearance from the SEC with respect to the Vaso Proxy Statement, Vaso will mail a
definitive proxy statement and other relevant documents to its stockholders. Vaso’s stockholders and other interested persons are advised to read, when
available, the Vaso Proxy Statement, and amendments thereto, and the definitive proxy statement in connection with Vaso’s solicitation of proxies for its
stockholders’ meeting to be held to approve the Business Combination and related matters because the Vaso Proxy Statement and definitive proxy
statement and other relevant documents will contain important information about Vaso and Achari and the proposed Business Combination. This Current
Report on Form 8-K is not a substitute for the Vaso Proxy Statement, the definitive proxy statement or any other document that Vaso will send to its
stockholders in connection with the Business Combination.
 



Achari intends to file with the SEC a Registration Statement on Form S-4 (as amended or supplemented, the “Registration Statement”), which will include
a preliminary proxy statement/prospectus of Achari, which will be both the proxy statement to be distributed to holders of shares of Achari’s common stock
in connection with the solicitation of proxies for the vote by Achari’s stockholders with respect to the proposed Business Combination and related matters
as may be described in the Registration Statement, as well as the prospectus relating to the offer and sale of the securities to be issued in the Business
Combination. After the Registration Statement is declared effective, Achari will mail a definitive proxy statement/prospectus and other relevant documents
to its stockholders. Achari’s stockholders and other interested persons are advised to read, when available, the preliminary proxy statement/prospectus, and
amendments thereto, and the definitive proxy statement/prospectus in connection with Achari’s solicitation of proxies for its stockholders’ meeting to be
held to approve the Business Combination and related matters because the proxy statement/prospectus and other relevant documents will contain important
information about Achari and Vaso and the proposed Business Combination. This Current Report on Form 8-K is not a substitute for the Registration
Statement, the definitive proxy statement/prospectus or any other document that Achari will send to its stockholders in connection with the Business
Combination.
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INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ, WHEN AVAILABLE, THE REGISTRATION STATEMENT AND PROXY
STATEMENT/PROSPECTUS FILED BY ACHARI AND THE PROXY STATEMENT FILED BY VASO AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE BUSINESS COMBINATION AND THE PARTIES TO THE BUSINESS
COMBINATION.
 
Vaso’s definitive proxy statement will be mailed to stockholders of Vaso as of a record date to be established for voting on the proposed Business
Combination and related matters. Stockholders may obtain copies of the Vaso Proxy Statement and the definitive proxy statement, when available, without
charge, at the SEC’s website at www.sec.gov or by directing a request to Vaso.
 
Achari’s definitive proxy statement/prospectus will be mailed to stockholders of Achari as of a record date to be established for voting on the proposed
Business Combination and related matters. Stockholders may obtain copies of the proxy statement/prospectus, when available, without charge, at the SEC’s
website at www.sec.gov or by directing a request to Achari.
 
INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER
REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE BUSINESS COMBINATION
OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
 
Participants in the Solicitation
 
This Current Report on Form 8-K is not a solicitation of a proxy from any investor or security holder. However, Vaso and Achari and their respective
directors, officers and other members of their management and employees may be deemed to be participants in the solicitation of proxies from Vaso’s
stockholders with respect to the proposed Business Combination and related matters. Investors and security holders may obtain more detailed information
regarding the names, affiliations and interests of the directors and officers of Vaso and Achari in the proxy statement/prospectus relating to the proposed
Business Combination when it is filed with the SEC. These documents may be obtained free of charge from the sources indicated above.
 
No Offer or Solicitation
 
This Current Report on Form 8-K is for informational purposes only, and is not intended to and shall not constitute an offer to sell or the solicitation of an
offer to sell or the solicitation of an offer to buy or subscribe for any securities or a solicitation of any vote of approval, nor shall there be any sale, issuance
or transfer of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended, and otherwise in accordance with applicable law.
 
Forward-Looking Statements
 
Certain statements made herein that are not historical facts are forward-looking statements within the meaning of the “safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995. These forward-looking statements include, without limitation, Vaso’s and Achari’s expectations with respect to
the proposed Business Combination, including statements regarding the benefits of the transaction, the anticipated timing of the transaction and the implied
valuation of Vaso. Words such as “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,”
“should,” “would,” “will likely result,” and similar expressions are intended to identify such forward-looking statements. Forward-looking statements are
predictions, projections and other statements about future events that are based on current expectations and assumptions and, as a result, are subject to
significant risks and uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside Vaso’s
and Achari’s control and are difficult to predict. Factors that may cause actual future events to differ materially from the expected results, include, but are
not limited to: (i) the risk that the proposed Business Combination transaction may not be completed in a timely manner or at all, which may adversely
affect the price of the securities of Vaso and Achari, (ii) the risk that the transaction may not be completed by Achari’s Business Combination deadline,
even if extended by its sponsor, (iii) the failure to satisfy the conditions to the Closing, including the adoption of the Business Combination Agreement by
the stockholders of Vaso and Achari, (iv) the occurrence of any event, change or other circumstance that could give rise to the termination of the Business
Combination Agreement, (v) the receipt of an unsolicited offer from another party for an alternative transaction that could interfere with the Business
Combination, (vi) the effect of the announcement or pendency of the transaction on Vaso’s business relationships, performance and business generally, (vii)
the inability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and the ability
of the Surviving Company to grow and manage growth profitability and retain its key employees, (viii) costs related to the Business Combination, (ix) the
outcome of any legal proceedings that may be instituted against Vaso or Achari following the announcement of the proposed Business Combination, (x) the
ability to maintain the listing of Achari’s securities on Nasdaq, (xi) the ability to implement business plans, forecasts and other expectations after the
completion of the proposed Business Combination, and identify and realize additional opportunities, (xii) the risk of downturns and the possibility of rapid
change in the highly competitive industry in which Vaso operates, (xiii) the risk that Vaso and its current and future collaborators are unable to successfully
develop and commercialize the products or services of Vaso, or experience significant delays in doing so, including failure to achieve approval of its
products or services by applicable federal and state regulators, (xiv) the risk that Vaso may need to raise additional capital to execute its business plan,



which many not be available on acceptable terms or at all, (xv) the risk that third-party suppliers and manufacturers are not able to fully and timely meet
their respective obligations, (xvi) the risk of product liability or regulatory lawsuits or proceedings relating to the products and services of Vaso, (xvii) the
risk that Vaso is unable to secure or protect its intellectual property, (xviii) the risk that the securities of the Surviving Company will not be approved for
listing on Nasdaq or if approved, maintain their listing, and (xix) other risks and uncertainties indicated in the filings that are made from time to time with
the SEC by Vaso and Achari (including those under the “Risk Factors” sections therein). The foregoing list of factors is not exhaustive. Forward-looking
statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and Vaso and Achari
assume no obligation, and do not intend, to update or revise these forward-looking statements, whether as a result of new information, future events or
otherwise.
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Disclaimer
 
This communication is for informational purposes only and is neither an offer to purchase, nor a solicitation of an offer to sell, subscribe for or buy any
securities or the solicitation of any vote in any jurisdiction pursuant to the Business Combination or otherwise, nor shall there be any sale, issuance or
transfer of securities in any jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 

Exhibit
Number  Description

2.1  Business Combination Agreement, dated as of December 6, 2023, by and among Achari Ventures Holdings Corp. I, Achari Merger Sub,
Inc. and Vaso Corporation

10.1  Form of Sponsor Letter Agreement
10.2  Form of Put Option Agreement
10.3  Form of Amended and Restated Registration Rights Agreement
10.4  Form of Lockup Agreement
10.5  Form of Director Indemnification Agreement
10.6  Form of Support Agreement
99.1  Press Release, dated December 7, 2023
104  Cover page Interactive Data File (embedded within the Inline XBRL document)

 
Certain of the exhibits and schedules to this exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Registrant agrees to furnish
supplementally a copy of all omitted exhibits and schedules to the SEC upon its request.
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SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Dated: December 6, 2023
 
 VASO CORPORATION  
   
 By: /s/ Jun Ma  

 Name:   
Title:

Jun Ma
Chief Executive Officer and President  
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BUSINESS COMBINATION AGREEMENT
 

This Business Combination Agreement (this “Agreement”) is made and entered into as of December 6, 2023 (the “Execution Date”) by and
among (a) Achari Ventures Holdings Corp. I, a Delaware corporation (the “SPAC”), (b) Achari Merger Sub, Inc., a Delaware corporation and a
wholly‑owned subsidiary of the SPAC (“Merger Sub”, and together with the SPAC, the “SPAC Parties”), and (c) Vaso Corporation, a Delaware
corporation (the “Company”). The SPAC, Merger Sub and the Company shall each also be referred to herein from time to time as a “Party” and
collectively as the “Parties”. Capitalized terms used but not otherwise defined herein have the respective meanings as set forth in Section 1.1.
 

RECITALS
 

WHEREAS, (a) the SPAC is a blank check company incorporated for the purpose of effecting a merger, capital stock exchange, asset acquisition,
stock purchase, reorganization or similar business combination with one (1) or more businesses, and (b) Merger Sub is a direct wholly-owned Subsidiary
(as hereinafter defined) of the SPAC and was formed for the sole purpose of the Merger (as hereinafter defined);
 

WHEREAS, subject to the terms and conditions hereof, at the Closing (as hereinafter defined), Merger Sub will merge with and into the Company,
with the Company as the surviving entity (the “Merger”), resulting in the Company becoming a direct wholly-owned subsidiary of the SPAC, and each
Company Share (as hereinafter defined) will be automatically converted as of the Effective Time (as hereinafter defined) into the right to receive a portion
of the Transaction Share Consideration (as hereinafter defined), in each case, on the terms and subject to the conditions set forth in this Agreement and in
accordance with Section 251 of the General Corporation Law of the State of Delaware (the “DGCL”);
 

WHEREAS, it is intended for U.S. federal and applicable state and local income Tax (as hereinafter defined) purposes that the Merger will be
treated as qualifying as a “reorganization” within the meaning of Section 368(a) of the Code (as hereinafter defined) (the “Intended Tax Treatment”), and,
by executing this Agreement, the Parties hereby adopt a “plan of reorganization” within the meaning of Sections 354, 361 and 368 of the Code and
Treasury Regulations Sections 1.368-2(g) and 1.368-3, and intend to file the statement required by Treasury Regulations Section 1.368-3(a);
 

WHEREAS, the SPAC Board (as hereinafter defined) has (a) determined that it is fair to and in the best interests of the SPAC and the stockholders
of the SPAC, and declared it advisable, to enter into this Agreement and the Ancillary Agreements (as hereinafter defined) to which the SPAC is or will be
a party and to consummate the Transactions (as hereinafter defined), (b) adopted and approved the execution, delivery and performance or consummation
(as applicable) by the SPAC of this Agreement, the Ancillary Agreements to which the SPAC is or will be a party and the Transactions, (c) resolved to
recommend that the holders of the SPAC Shares (as hereinafter defined) entitled to vote thereon vote in favor of each SPAC Stockholder Voting Matter (as
hereinafter defined), and (d) directed that each SPAC Stockholder Voting Matter be submitted to the holders of the SPAC Shares for approval;
 

WHEREAS, the board of directors of Merger Sub has (a) determined that it is fair to and in the best interests of Merger Sub and the SPAC (as its
sole stockholder), and declared it advisable, to enter into this Agreement and the Ancillary Agreements to which Merger Sub is or will be a party and to
consummate the Transactions, (b) adopted and approved the execution, delivery and performance or consummation (as applicable) by Merger Sub of this
Agreement, the Ancillary Agreements to which Merger Sub is or will be a party and the Transactions, (c) resolved to recommend that the SPAC (as Merger
Sub’s sole stockholder) adopt this Agreement, and (d) directed that this Agreement be submitted to the SPAC (as Merger Sub’s sole stockholder) for
approval;
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WHEREAS, the board of directors of the Company (the “Company Board”) has (a) determined that it is fair to and in the best interests of the
Company and the Company Stockholders (as hereinafter defined), and declared it advisable, to enter into this Agreement and the Ancillary Agreements to
which the Company is or will be a party and to consummate the Transactions, (b) adopted and approved the execution, delivery and performance or
consummation (as applicable) by the Company of this Agreement, the Ancillary Agreements to which the Company is or will be a party and the
Transactions, (c) resolved to recommend that the Company Stockholders entitled to vote thereon adopt this Agreement, and (d) directed that this
Agreement be submitted to the Company Stockholders for approval;
 

WHEREAS, as of the date of this Agreement, (i) there are 3,138,321 SPAC Shares issued and outstanding, (ii) Achari Sponsor Holdings I LLC, a
Delaware limited liability company and the sponsor of the SPAC (“Sponsor”), directly holds 1,572,400 SPAC Shares, and (iii) certain Members of the
Sponsor (as such term is defined in the Amended and Restated Limited Liability Company Operating Agreement of the Sponsor) hold, in the aggregate,
927,600 SPAC Shares in their respective individual capacities;
 

WHEREAS, simultaneously with the Closing, the Sponsor, the SPAC, the Company and certain other parties thereto shall enter into a Sponsor
Letter Agreement substantially in the form attached hereto as Exhibit A (the “Sponsor Letter Agreement”), pursuant to which (among other things), the
Sponsor shall (a) agree to be bound by certain restrictions on transfer with respect to its SPAC Shares, (b) agree to amend and/or terminate certain “lock-
up” and transfer restrictions included in that certain letter agreement, dated as of October 14, 2021, and (c) agree to be bound by certain lock-up provisions
during the lock-up periods described therein with respect to its SPAC Shares;
 

WHEREAS, simultaneously with the Closing, the Sponsor, the SPAC and the Company shall enter into a Put Option Agreement substantially in
the form attached hereto as Exhibit B (the “Put Option Agreement”), pursuant to which (among other things), the Sponsor shall receive certain put rights
as further described therein and the Company shall receive the right of first refusal as further described therein;
 

WHEREAS, as a condition to the consummation of the Transactions, the SPAC shall provide its stockholders with the opportunity to exercise their
respective right to participate in the SPAC Share Redemption (as hereinafter defined), on the terms and subject to the conditions and limitations set forth in
the applicable SPAC Governing Documents (as hereinafter defined), in conjunction with, inter alia, obtaining the SPAC Required Vote (as hereinafter
defined);
 

WHEREAS, simultaneously with the Closing and by virtue of the Merger, the Existing SPAC Charter (as hereinafter defined) and the bylaws of
the SPAC (as in effect on the date hereof, the “SPAC Bylaws”) shall be amended and restated in the forms attached hereto as Exhibit C (the “SPAC A&R
CoI”) and Exhibit D (the “SPAC A&R Bylaws”), respectively;
 

WHEREAS, simultaneously with the Closing, the SPAC and certain security holders and/or executive officers and directors of the Company and
the SPAC shall enter into an Amended and Restated Registration Rights Agreement substantially in the form attached hereto as Exhibit E (the “Amended
and Restated Registration Rights Agreement”), with respect to the registration of the founder shares and private placement warrants held by the Sponsor
and/or certain members of the Sponsor;
 

WHEREAS, simultaneously with the Closing, certain security holders of the Company and the SPAC shall enter into a Lockup Agreement
substantially in the form attached hereto as Exhibit F (the “Lockup Agreement”), pursuant to which (among other things), such security holders shall be
bound by certain lock-up provisions during the lock-up periods described therein;
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WHEREAS, simultaneously with the Closing, each of the individuals designated to be members of the board of directors of the SPAC shall enter
into an Indemnification Agreement with the SPAC, substantially in the form attached hereto as Exhibit H, each, an “Indemnification Agreement”); and
 

WHEREAS, in connection with the Closing, the SPAC shall be renamed “Vaso Holding Corp.” (or an alternative name chosen by the Company
and reasonably acceptable to the SPAC) and the SPAC New Shares (as hereinafter defined) and the SPAC Warrants (as hereinafter defined) shall trade
publicly on the Stock Exchange (as hereinafter defined) under the ticker symbols “VASO” and “VASOW”, respectively (or alternative ticker symbols
chosen by the Company and reasonably acceptable to the SPAC).
 

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth herein,
and subject to the terms and conditions set forth herein, the Parties, intending to be legally bound, hereby agree as follows:
 

ARTICLE I
CERTAIN DEFINITIONS

 
Section 1.1 Certain Definitions. For purposes of this Agreement, capitalized terms used but not otherwise defined herein shall have the respective

meanings set forth below.
 
“2024 Omnibus Incentive Plan” has the meaning set forth in Section 6.18.
 
“ACA” has the meaning set forth in Section 3.15(c).

 
“Acceptable Confidentiality Agreement” means a confidentiality agreement that contains confidentiality and standstill provisions on terms no

less favorable in any substantive respect to any Group Company than those contained in the Confidentiality Agreement (except for such changes
specifically necessary in order for a Group Company to be able to comply with its obligations under this Agreement and such non-material changes
requested by the applicable counterparty to ensure that such confidentiality agreement is consistent with its organization’s customary policies, procedures
and practices with respect to confidentiality agreements).



 
“Additional Support List” has the meaning set forth in Section 6.17.

 
“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such Person, where

“control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person, whether through the ownership of
Equity Interests, its capacity as a sole or managing member or otherwise; provided, that no portfolio company of a private equity fund or other investment
fund that is an Affiliate of a Group Company shall be deemed an “Affiliate” for purposes of this Agreement.
 

“Affiliated Group” means a group of Persons that elects to file, is required to file or otherwise files a Tax Return or pays a Tax as an affiliated
group, aggregate group, consolidated group, combined group, unitary group or other group recognized by applicable Tax Law.
 

“Affiliated Transactions” has the meaning set forth in Section 3.20.
 

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

“Allocation Schedule” has the meaning set forth in Section 2.3(a).
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“Alternative Transaction Structure” has the meaning set forth in Section 8.1(e).
 

“Amended and Restated Registration Rights Agreement” has the meaning set forth in the Recitals.
 

“Ancillary Agreement” means each agreement, document, instrument or certificate (a) executed contemporaneously with this Agreement and
relating to the transactions contemplated hereby, and/or (b) contemplated hereby to be executed in connection with the consummation of the transactions
contemplated hereby, including the Lockup Agreement, the Company Support Agreements, the Put Option Agreement, the Amended and Restated
Registration Rights Agreement, the Indemnification Agreements, the Sponsor Letter Agreement and the documents entered into in connection therewith, in
each case, only as applicable to the relevant party or parties to such agreement, document, instrument or certificate, as indicated by the context in which
such term is used.
 

“Anti-Corruption Laws” means all applicable U.S. and non-U.S. Laws relating to the prevention of corruption and bribery, including, to the
extent applicable to the Company and/or any of its Subsidiaries, the U.S. Foreign Corrupt Practices Act of 1977, the Canada Corruption of Foreign Public
Officials Act of 1999, the UK Bribery Act of 2010 and the legislation adopted in furtherance of the OECD Convention on Combating Bribery of Foreign
Public Officials in International Business Transactions or any other applicable Law that prohibits bribery, corruption, fraud or other improper payments.
 

“Antitrust Laws” means, collectively, the HSR Act, the Sherman Act, the Clayton Act, the Federal Trade Commission Act and any other United
States federal or state or foreign statutes, rules, regulations, Orders, decrees, administrative or judicial doctrines or other Laws that are designed to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or constituting anticompetitive conduct.
 

“Assets” has the meaning set forth in Section 3.19.
 

“Audited Financial Statements” has the meaning set forth in Section 3.4(a)(i).
 

“Business Combination” has the meaning ascribed to such term in the Existing SPAC Charter.
 

“Business Day” means any day except a Saturday, a Sunday or any other day on which commercial banks are required or authorized to close in
the State of New York; provided, however, that such commercial banks shall not be deemed to be authorized to be closed for purposes of this definition due
to a “shelter in place”, “non-essential employee” or similar closure of physical branch locations.
 

“CBA” has the meaning set forth in Section 3.9(a)(i).
 

“Certificate of Merger” has the meaning set forth in Section 2.1(b).
 

“Certificates” has the meaning set forth in Section 2.1(h).
 

“Change in Recommendation” has the meaning set forth in Section 6.10.
 

“Clayton Act” means the Clayton Antitrust Act of 1914.
 

“Closing” has the meaning set forth in Section 2.2.
 

“Closing Date” has the meaning set forth in Section 2.2.
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“Closing Form 8-K” has the meaning set forth in Section 6.9(g).
 

“Closing Press Release” has the meaning set forth in Section 6.9(g).
 

“Code” means the U.S. Internal Revenue Code of 1986.



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

 
“Company Acquisition Proposal” means any proposal or offer from any Person or “group” (as defined in the Exchange Act) (other than the

SPAC, Merger Sub or their respective Affiliates) relating to, in a single transaction or a series of related transactions, (a) any direct or indirect acquisition or
purchase of assets or businesses that constitute twenty percent (20%) or more of the assets of the Group Companies, taken as a whole (based on the fair
market value thereof, as determined by the Company Board in good faith), including through the acquisition of the Equity Interests of one or more
Subsidiaries of the Company, or (b) acquisition of beneficial ownership of twenty percent (20%) or more of the total voting power of the Equity Interests of
any Group Company, whether by way of merger, asset purchase, equity purchase or otherwise.
 

“Company Board” has the meaning set forth in the Recitals.
 

“Company Bring-Down Certificate” has the meaning set forth in Section 9.2(d).
 

“Company Change in Recommendation” means the determination by the Company Board or any committee thereof to (i) change, withdraw,
withhold, qualify or modify, or publicly propose or resolve to change, withdraw, withhold, qualify or modify, the recommendation of the Company Board
that the Company Stockholders vote in favor of the approval of this Agreement and the Transactions, (ii) adopt, authorize, approve, declare advisable,
endorse or recommend any Company Acquisition Proposal, or (iii) agree to take any of the foregoing actions.
 

“Company Charter” means that certain Restated Certificate of Incorporation, filed with the Secretary of State of the State of Delaware as of July
6, 1993, as amended by that certain Certificate of Designations of the Class A Preferred Stock, Series A, filed with the Secretary of State of the State of
Delaware as of December 8, 1994, as amended by that certain Certificate of Amendment of the Certificate of Incorporation, filed with the Secretary of
State of the State of Delaware as of May 4, 1995, as amended by that certain Certificate of Designations of Series B Convertible Preferred Stock, filed with
the Secretary of State of the State of Delaware as of June 25, 1997, as amended by that certain Certificate of Ownership and Merger, filed with the
Secretary of State of the State of Delaware as of July 8, 1997, as amended by that certain Certificate of Ownership and Merger, filed with the Secretary of
State of the State of Delaware as of August 28, 1997, as amended by that certain Certificate of Amendment of the Certificate of Incorporation, filed with
the Secretary of State of the State of Delaware as of December 19, 1997, as amended by that certain Certificate of Designation of Series C Convertible
Preferred Stock, filed with the Secretary of State of the State of Delaware as of May 1, 1998, as amended by that certain Certificate of Correction Filed to
Correct a Certain Error in the Certificate of Designations of Series C Convertible Preferred Stock, filed with the Secretary of State of the State of Delaware
as of October 26, 1998, as amended by that certain Certificate of Designations of Preferences and Rights of Series D Convertible Preferred Stock, filed
with the Secretary of State of the State of Delaware as of July 19, 2005, as amended by that certain Certificate of Amendment of the Certificate of
Incorporation, filed with the Secretary of State of the State of Delaware as of October 2, 2009, as amended by that certain Certificate of Designations of
Preferences and Rights of Series E Convertible Preferred Stock, filed with the Secretary of State of the State of Delaware as of June 24, 2010, as amended
by that certain Certificate of Amendment of Certificate of Incorporation, filed with the Secretary of State of the State of Delaware as of November 9, 2016,
as further amended, amended and restated, modified or supplemented from time to time.
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“Company Counsel” has the meaning set forth in Section 11.16(a)(i).
 

“Company D&O Provisions” has the meaning set forth in Section 6.12(b).
 

“Company Disclosure Schedules” means the Disclosure Schedules delivered by the Company to the SPAC concurrently with the execution and
delivery of this Agreement.
 

“Company Employee Benefit Plan” means each Employee Benefit Plan that is maintained, sponsored or contributed to (or required to be
contributed to) by any of the Group Material Companies or under or with respect to which any of the Group Material Companies has any Liability.
 

“Company Equity Interests” has the meaning set forth in Section 3.3(a).
 

“Company Equity Plan” means any of (a) the Vasomedical, Inc. 2013 Stock Plan, (b) the Vasomedical, Inc. 2016 Stock Plan, (c) the Vaso
Corporation 2019 Stock Plan, and (d) each other plan that provides for the award to any current or former director, manager, officer, employee, individual
independent contractor or other service provider of any Group Company of rights of any kind to receive Equity Interests of any Group Company or benefits
measured in whole or in part by reference to Equity Interests of any Group Company.
 

“Company Equityholders” means, collectively, the Company Stockholders and the holders of Company Restricted Share Awards, in each case,
as of any determination time prior to the Effective Time.
 

“Company Expenses” means, as of any determination time, the aggregate amount of all fees, expenses, commissions or other amounts incurred
by or on behalf of, and that are due and payable or accrued (and not otherwise expressly allocated to any SPAC Party pursuant to the terms of this
Agreement or any Ancillary Agreement) by, any Group Company in connection with the negotiation, preparation or execution of this Agreement or any
Ancillary Agreements, the performance of its covenants or agreements in this Agreement or any Ancillary Agreement or the Registration Statement/Proxy
Statement or the consummation by any Group Company of the Transactions, including (a) the fees and expenses of any Group Company’s outside legal
counsel, accountants, advisors, experts (including for a fairness opinion), brokers, investment bankers, consultants or other agents or service providers of
any Group Company, and (b) any other fees, expenses, commissions or other amounts that are expressly allocated to any Group Company pursuant to this
Agreement or any Ancillary Agreement. Notwithstanding the foregoing or anything to the contrary herein, “Company Expenses” shall not include any
SPAC Expenses.
 

“Company Fundamental Representations” means the representations and warranties set forth in Section 3.1 (Organization; Authority;
Enforceability), Section 3.2(a) (Non-contravention), Section 3.3 (Capitalization), Section 3.13 (Brokerage) and Section 3.20 (Affiliate Transactions).
 

“Company Group” has the meaning set forth in Section 11.16(a)(i).
 



“Company Indemnified Persons” has the meaning set forth in Section 6.12(b).
 

“Company Management Team Members” has the meaning set forth in Section 6.17.
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“Company Material Adverse Effect” means any change, effect, event, circumstance, occurrence, state of facts or development that, individually
or in the aggregate, has had or would reasonably be expected to have a material adverse effect upon (a) the business, results of operations or financial
condition of the Group Companies, taken as a whole, or (b) the ability of the Group Companies, taken as a whole, to perform their respective obligations
hereunder and to consummate the Transactions; provided, however, that, with respect to the foregoing clause (a), none of the following will constitute a
“Company Material Adverse Effect”, or will be considered in determining whether a “Company Material Adverse Effect” has occurred: (i) changes that are
generally applicable to the industries or markets in which the Group Companies operate; (ii) changes in Law or GAAP or the interpretation thereof, in each
case, effected after the Execution Date; (iii) any failure of any Group Material Company to achieve any projected periodic revenue or earnings projection,
forecast or budget prior to the Closing (it being understood and agreed that the underlying event, circumstance or state of facts giving rise to such failure
may be taken into account in determining whether a “Company Material Adverse Effect” has occurred, but only to the extent otherwise permitted to be
taken into account); (iv) changes that are the result of economic factors affecting the national, regional or world economy or financial markets; (v) any
earthquake, hurricane, tsunami, tornado, flood, mudslide, wildfire or other natural disaster or act of God; (vi) any national or international political
conditions in any jurisdiction in which the Group Companies conduct business; (vii) the engagement by the United States in hostilities or the escalation
thereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack
upon the United States, or any United States territories, possessions or diplomatic or consular offices, or upon any United States military installation,
equipment or personnel; (viii) any consequences arising from any action or inaction by a Party taken or omitted to be taken (1) as expressly required by the
terms hereof, or (2) at the express written direction of a SPAC Party; (ix) epidemics, pandemics, disease outbreaks (including COVID-19) or public health
emergencies (as declared by the World Health Organization or the Health and Human Services Secretary of the United States) or any Law or guideline
issued by a Governmental Entity, the Centers for Disease Control and Prevention or the World Health Organization or industry group providing for
business closures, “sheltering-in-place” or other restrictions that relate to, or arise out of, an epidemic, pandemic or disease outbreak (including COVID-
19); or (x) the announcement or pendency of the Transactions; provided, however, that any event, circumstance or state of facts resulting from a matter
described in any of the foregoing clauses (i), (ii), (iv), (v), (vi), (vii) and (ix) may be taken into account in determining whether a “Company Material
Adverse Effect” has occurred to the extent such event, circumstance or state of facts has a disproportionate and adverse effect on the Group Companies,
taken as a whole, relative to other comparable entities operating in the industries or markets in which the Group Companies operate.
 

“Company Material Subsidiary” means, as of the applicable measurement date, any Company Subsidiary that represents (a) more than three
percent (3%) of the aggregate revenues of the Company Group, taken as a whole, or (b) more than three percent (3%) of the aggregate assets of the
Company Group, taken as a whole.
 

“Company Post-Closing Representation” has the meaning set forth in Section 11.16(a)(i).
 

“Company Proxy Statement” means a proxy statement of the Company to be mailed to its stockholders of record on the date set forth therein for
the purpose of soliciting proxies from the Company Stockholders to vote at the Company Special Meeting in favor of this Agreement and the Transactions.
 

“Company Record Date” has the meaning set forth in Section 6.9(c).
 

“Company Registered IP” has the meaning set forth in Section 3.10(a).
 

“Company Restricted Share Award” means any restricted share award granted by the Company pursuant to a Company Equity Plan.
 

“Company SEC Reports” has the meaning set forth in Section 3.25(a).
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“Company Shares” means shares of common stock, par value $0.001 per share, of the Company designated as “Common Stock” pursuant to the
Company Charter.
 

“Company Special Meeting” has the meaning set forth in Section 6.16.
 

“Company Stockholders” means all holders of Company Shares.
 

“Company Subsidiaries” means the Subsidiaries of the Company.
 

“Company Superior Proposal” means a bona fide, written Company Acquisition Proposal, that did not result from a breach of any of the terms
hereof, including Section 6.15, that the Company Board (after consultation with outside legal counsel) reasonably determines, in good faith, would, if
consummated, result in a transaction that is more favorable to the Company Stockholders than the Transactions, after taking into account all such factors
and matters deemed relevant, in good faith, by the Company Board, including legal, financial (including the financing terms of any such proposal),
regulatory, timing or other aspects of such proposal and the Transactions, and after taking into account any changes to the terms of this Agreement
irrevocably offered in writing by the SPAC in response to such bona fide, written Company Acquisition Proposal pursuant to, and in accordance with,
Section 6.15; provided that, for purposes of this definition of “Company Superior Proposal”, references in the term “Company Acquisition Proposal” to
“twenty percent (20%)” shall be deemed to be references to “fifty percent (50%)”.
 

“Company Superior Proposal Acceptance” has the meaning set forth in Section 6.15(d).
 

“Company Support Agreement” has the meaning set forth in Section 6.17.



 
“Company Support Deadline” has the meaning set forth in Section 6.17.

 
“Company Tail Policy” has the meaning set forth in Section 6.12(c).

 
“Confidential Information” has the meaning set forth in the Confidentiality Agreement.

 
“Confidentiality Agreement” means that certain Confidentiality Agreement in effect between the Company and the SPAC.

 
“Contract” means any written or oral contract, agreement, license or Lease (including any amendments thereto).

 
“COVID-19” means the novel coronavirus, SARS-CoV-2 or COVID-19 (and all related strains, variants and sequences), including any

intensification, resurgence or any evolutions or mutations thereof, and/or related or associated epidemics, pandemics, disease outbreaks or public health
emergencies.
 

“Data Privacy and Security Requirements” means, collectively, all of the following to the extent relating to privacy, security or data breach
notification requirements, including with respect to the processing of Personal Information and applicable to the Company or any of its Affiliates: (a) all
applicable Laws; (b) each Group Material Company’s external-facing privacy policies; (c) if applicable to the Company or any of its Affiliates, the
Payment Card Industry Data Security Standard (PCI DSS) and any other industry or self-regulatory standard to which the Company or any of its Affiliates
is bound or holds itself out to the public as being in compliance with; and (d) applicable provisions of Contracts to which the Company or any of its
Affiliates is a party or bound.
 

“Data Room” has the meaning set forth in Section 11.5.
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“Databases” means any and all databases, data collections and data repositories of any type and in any form (and all corresponding data and
organizational or classification structures or information), together with all rights therein.
 

“Delivery Date” means each of the date of the SPAC Special Meeting, the date of the Company Special Meeting and the date on which the
Registration Statement/Proxy Statement is declared effective by the SEC.
 

“Device Regulatory Agency” has the meaning set forth in Section 3.24(a).
 

“DGCL” has the meaning set forth in the Recitals.
 

“Disclosure Schedules” means the SPAC Disclosure Schedules and the Company Disclosure Schedules.
 

“Dissenting Shares” has the meaning set forth in Section 2.7.
 

“Dissenting Stockholder” has the meaning set forth in Section 2.7.
 

“DTC” means the Depository Trust Company.
 

“Effective Time” has the meaning set forth in Section 2.1(b).
 

“Employee Benefit Plan” means an “employee benefit plan” (as such term is defined in Section 3(3) of ERISA, whether or not subject to ERISA)
and each equity or equity-based compensation, retirement, pension, savings, profit sharing, bonus, incentive, severance, separation, employment, individual
consulting or independent contractor, transaction, change in control, retention, deferred compensation, vacation, sick pay or paid time-off, medical, dental,
life or disability, retiree or post-termination health or welfare, salary continuation, fringe or other compensation or benefit plan, program, policy, agreement,
arrangement or Contract.
 

“Enforceable” means, with respect to any Contract stated to be enforceable by or against any Person, that such Contract is a legal, valid and
binding obligation enforceable by or against such Person in accordance with its terms, except to the extent that enforcement of the rights and remedies
created thereby is subject to bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or similar laws of general application affecting the
rights and remedies of creditors and general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).
 

“Environmental Laws” means all Laws concerning pollution, human health or safety, Hazardous Materials or protection of the environment or
natural resources as applicable to any Group Material Company.
 

“Equity Interests” means, with respect to any Person, all of the shares, units or quotas of capital stock or equity of (or other ownership or profit
interests in) such Person, all of the warrants, trust rights, options or other rights for the purchase or acquisition from such Person of shares or units of
capital stock or equity of (or other ownership or profit interests in) such Person, all of the securities convertible into or exchangeable for or measured by
reference to shares or units of capital stock or equity of (or other ownership or profit interests in) such Person or warrants, rights or options for the purchase
or acquisition from such Person of such shares or units or equity (or such other interests), restricted equity awards, restricted equity units, equity
appreciation rights, phantom equity rights, profit participation and all of the other ownership or profit interests of such Person (including partnership,
member or trust interests therein).
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“Equity Value” means $176,000,000.
 

“ERISA” means the Employee Retirement Income Security Act of 1974.
 

“ERISA Affiliate” means any Person that, together with any Group Company, is (or at a relevant time has been or would be) considered a single
employer under Section 414 of the Code.
 

“Exchange Act” means the Securities Exchange Act of 1934.
 

“Exchange Agent” has the meaning set forth in Section 2.5(a).
 

“Exchange Agent Agreement” has the meaning set forth in Section 2.5(a).
 

“Exchange Fund” has the meaning set forth in Section 2.5(c).
 

“Exchange Ratio” means the Per Share Equity Value divided by the SPAC Share Value.
 

“Execution Date” has the meaning set forth in the Preamble.
 

“Existing SPAC Charter” means the SPAC’s Fourth Amended and Restated Certificate of Incorporation, dated as of July 12, 2023, as amended,
amended and restated, modified or supplemented from time to time.
 

“Fairness Opinion” has the meaning set forth in Section 3.27.
 

“Fairness Opinion Provider” means River Corporate Advisors.
 

“FDA” has the meaning set forth in Section 3.24(a).
 

“Federal Trade Commission Act” means the Federal Trade Commission Act of 1914.
 

“Financial Statements” has the meaning set forth in Section 3.4(a).
 

“Fraud” means an act or omission by a Party, and requires: (a) a false or incorrect representation or warranty expressly set forth in this
Agreement, (b) with actual knowledge (as opposed to constructive, imputed or implied knowledge) by the Party making such representation or warranty
that such representation or warranty expressly set forth in this Agreement is false or incorrect, (c) an intention to deceive another Party, to induce him, her
or it to enter into this Agreement, (d) another Party, in justifiable or reasonable reliance upon such false or incorrect representation or warranty expressly set
forth in this Agreement, to enter into this Agreement, and (e) another Party to suffer damage by reason of such reliance.
 

“Fully Diluted Shares Outstanding” means the aggregate number of Company Shares outstanding immediately prior to the Effective Time,
determined on a fully-diluted, as if exercised basis, whether or not exercised, exercisable, settled, eligible for settlement, vested or unvested, including, for
the avoidance of doubt, pursuant to any Company Restricted Share Awards (in each case, other than Company Shares owned by the Company which are to
be canceled and extinguished in accordance with Section 2.1(i)).
 

“GAAP” means U.S. generally accepted accounting principles as in effect from time to time.
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“Governing Documents” means (a) in the case of a corporation, its certificate of incorporation (or analogous document) and bylaws or
memorandum and articles of association, in each case, as amended, amended and restated, modified or supplemented from time to time (as applicable), (b)
in the case of a limited liability company, its certificate of formation (or analogous document) and operating agreement or limited liability company
agreement, in each case, as amended, amended and restated, modified or supplemented from time to time (as appliable), or (c) in the case of a Person other
than a corporation or limited liability company, the documents by which such Person (other than an individual) establishes its legal existence or which
govern its internal affairs.
 

“Governmental Entity” means any nation or government, any federal, state, provincial, municipal or other political subdivision thereof, any
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government, including any court, arbitral body,
arbitrator or mediator (public or private), or other body or administrative, regulatory or quasi-judicial authority, agency, department, board, commission or
instrumentality of any federal, state, local or foreign jurisdiction.
 

“Group Companies” means, collectively, the Company and the Company Subsidiaries.
 

“Group Material Companies” means, collectively, the Company and the Company Material Subsidiaries.
 

“Group Material Company Product Candidates” has the meaning set forth in Section 3.24(b).
 

“Group Material Company Regulatory Permits” has the meaning set forth in Section 3.24(b).
 

“Hazardous Materials” means any substance, material or waste that is regulated, defined or otherwise characterized as “hazardous” or “toxic” or
with words of similar import under any applicable Environmental Law, including petroleum products or byproducts, asbestos, polychlorinated biphenyls,
radioactive materials, lead and per- and polyfluoroalkyl substances.
 

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
 



“Illustrative Allocation Schedule” has the meaning set forth in Section 2.3(b).
 

“Improvements” has the meaning set forth in Section 3.7(c).
 

“Income Tax” means any U.S. federal, state, local or non-U.S. Tax based on or measured by reference to net or gross income.
 

“Income Tax Return” means any Tax Return with respect to Income Taxes.
 

“Indebtedness” means, without duplication, with respect to any Person, all obligations (including all obligations in respect of principal, accrued
and unpaid interest, penalties, breakage costs, fees and premiums and other costs and expenses associated with repayment or acceleration) of such Person
(a) for borrowed money, (b) evidenced by notes, bonds, debentures or similar Contracts or security, (c) for the deferred purchase price of assets, property,
goods or services or businesses (other than trade payables incurred in the Ordinary Course of Business) or with respect to any conditional sale, title
retention, consignment or similar arrangement, (d) for a lease classified as a capital or finance Lease in the Financial Statements or any obligation
capitalized or required to be capitalized in accordance with GAAP, (e) for any letters of credit, bankers acceptances or other obligation by which such
Person assured a creditor against loss, in each case, to the extent drawn upon or currently payable, (f) for earn-out or contingent Liabilities related to
acquisitions or investments (assuming the maximum amount earned), including post-closing price true-ups, indemnifications and seller notes, (g) in respect
of dividends or distributions declared payable but unpaid, (h) under derivative financial instruments, including hedges, currency and interest rate swaps and
other similar Contracts, and (i) in the nature of guarantees of the obligations described in clauses (a) through (h) above. Notwithstanding anything to the
contrary, “Indebtedness” of any Group Company shall (x) be measured on a consolidated basis and exclude any intercompany Indebtedness among the
Group Companies which are wholly-owned, (y) exclude deferred revenue, and (z) exclude any items that constitute Company Expenses.
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“Indemnification Agreement” has the meaning set forth in the Recitals.
 

“Insurance Policies” has the meaning set forth in Section 3.16.
 

“Intellectual Property” means rights in and to all of the following in any jurisdiction throughout the world: (a) all inventions (whether patentable
or unpatentable and whether or not reduced to practice) and invention disclosures, all improvements thereto and all patents, utility models and industrial
designs and all applications for any of the foregoing, together with all reissuances, provisionals, continuations, continuations-in-part, divisions, extensions,
renewals and reexaminations thereof, (b) all trademarks, service marks, certification marks, trade dress, logos, slogans, trade names, corporate and business
names, Internet domain names, social media identifiers and other indicia of origin, together with all translations, adaptations, derivations and combinations
thereof, and including all goodwill associated therewith, and all applications, registrations and renewals in connection therewith, (c) all works of
authorship, copyrightable works, copyrights and rights in databases, and applications, registrations and renewals in connection therewith, and all moral
rights associated with any of the foregoing, (d) all mask works and all applications, registrations and renewals in connection therewith, (e) all trade secrets
and confidential business information (including ideas, research and development, know-how, formulas, compositions, algorithms, source code, data
analytics, manufacturing and production processes and techniques, technical data and information, Databases and collections of data, designs, drawings,
specifications and supplier lists, pricing and cost information and business and marketing plans and proposals) (collectively, “Trade Secrets”), (f) all
Software, and (g) all other similar proprietary rights.
 

“Intended Tax Treatment” has the meaning set forth in the Recitals.
 

“Interested Party” means each of any Group Company’s directors, managers, officers or Affiliates (other than any Group Material Company).
 

“Internal Controls” has the meaning set forth in Section 3.4(c).
 

“IPO” has the meaning set forth in Section 11.9.
 

“IRS” has the meaning set forth in Section 3.15(a).
 

“IT Systems” means all computer hardware (including hardware, firmware, middleware, peripherals, communication equipment and links, storage
media, networks, networking equipment, power supplies and any other components used in conjunction with the same), servers, data processing systems,
data communication lines, routers, hubs, switches, Databases and all other information technology equipment, and related documentation, in each case,
owned or controlled by, or otherwise provided under Contract to, the Company or any of its Affiliates and used in the operation of any of their respective
businesses.
 

“JOBS Act” has the meaning set forth in Section 6.3(b).
 

“Katten” has the meaning set forth in Section 11.16(b)(i)
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“Knowledge” (a) as used in the phrase “to the Knowledge of the Company” or phrases of similar import means the actual knowledge of Jun Ma,
Jonathan Newton or Michael Beecher, including after reasonable due inquiry of each such person’s direct reports, and (b) as used in the phrase “to the
Knowledge of the SPAC” or phrases of similar import means the actual knowledge of Vikas Desai or Merrick Friedman, including after reasonable due
inquiry.
 

“Latest Balance Sheet Date” means September 30, 2023.
 

“Laws” means all laws, common law, acts, statutes, constitutions, ordinances, codes, rules, regulations, rulings and Orders.



 
“Leased Real Property” means all leasehold or subleasehold estates and other rights to use or occupy any land, buildings, structures,

improvements, fixtures or other interest in real property held by any Group Material Company.
 

“Leases” means all leases, subleases, licenses, concessions and other Contracts pursuant to which any Group Material Company holds any Leased
Real Property (along with all amendments, modifications and supplements thereto), but excluding all Permits.
 

“Letter of Transmittal” means the letter of transmittal, substantially in the form attached as Exhibit I hereto.
 

“Liability” or “Liabilities” means any and all debts, liabilities, guarantees, commitments or obligations, whether accrued or fixed, known or
unknown, absolute or contingent, matured or unmatured, liquidated or unliquidated, accrued or not accrued, direct or indirect, due or to become due or
determined or determinable.
 

“Liens” means, with respect to any specified asset, any and all liens, mortgages, hypothecations, claims, encumbrances, options, pledges, licenses,
rights of priority, easements, covenants, restrictions and security interests thereon.
 

“Lockup Agreement” has the meaning set forth in the Recitals.
 

“LOI” has the meaning set forth in Section 11.6.
 

“Lookback Date” means the date which is two (2) years prior to the Execution Date.
 

“Material Contract” has the meaning set forth in Section 3.9(b).
 

“Material Leases” has the meaning set forth in Section 3.7(a).
 

“Material Suppliers” means the top ten (10) suppliers of materials, products or services to the Group Companies, taken as a whole (measured by
aggregate amount purchased by the Group Companies), during the twelve (12) months ended December 31, 2022; provided that any such supplier is
excluded from such definition if such supplier provides less than five percent (5%) of the materials, products or services to the Group Companies, taken as
a whole.
 

“Maximum Annual Premium” means an annual premium for the applicable insurance policy in excess of two hundred twenty-five percent
(225%) of the aggregate annual premium payable by the SPAC or the Company, as applicable, for such insurance policy for the year ended 2023.
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“Merger” has the meaning set forth in the Recitals.
 

“Merger Sub” has the meaning set forth in the Preamble.
 

“New Vaso Directors” shall mean those persons to be elected or appointed as directors of the SPAC as set forth in the Registration
Statement/Proxy Statement.
 

“Non-Party Affiliate” has the meaning set forth in Section 11.14.
 

“OFAC” has the meaning set forth in the definition of “Sanctions”.
 

“Order” means any order, writ, judgment, injunction, temporary restraining order, stipulation, determination, decree or award entered by or with
any Governmental Entity.
 

“Ordinary Course of Business” means, with respect to any Person, any action taken by such Person in the ordinary course of business of such
Person consistent with past practice.
 

“Ordinary Course Tax Sharing Agreement” means any written commercial agreement entered into in the Ordinary Course of Business of which
the principal subject matter is not Tax, but which contains customary Tax indemnification provisions.
 

“OTCQX” means the OTCQX® Best Market operated by OTC Markets Group, Inc.
 

“Outside Date” has the meaning set forth in Section 10.1(c).
 

“Owned Intellectual Property” means all Intellectual Property owned or purported to be owned by any of the Group Companies.
 

“Party” and “Parties” have the meaning set forth in the Preamble.
 

“PCAOB” means the Public Company Accounting Oversight Board.
 

“Per Share Equity Value” means the quotient of (a) the Equity Value divided by (b) the Fully Diluted Shares Outstanding.
 

“Permits” has the meaning set forth in Section 3.17(b).
 

“Permitted Liens” means (a) easements, rights of way, restrictions, covenants, encroachments, minor defects or irregularities and other similar
Liens of record affecting title to the underlying fee interest in the Leased Real Property or the applicable Group Company’s interests therein which do not
materially impair the current use or occupancy of such Leased Real Property in the operation of the business of any of the Group Companies currently



conducted thereon, (b) statutory Liens for Taxes, assessments or governmental charges or levies imposed with respect to property which are not yet due and
payable or which are being contested in good faith through appropriate proceedings (provided appropriate reserves required pursuant to GAAP have been
made in respect thereof), (c) Liens in favor of suppliers of goods for which payment is not yet due or delinquent (provided appropriate reserves required
pursuant to GAAP have been made in respect thereof), (d) mechanics’, materialmen’s, workmen’s, repairmen’s, warehousemen’s and carrier’s Liens arising
or incurred in the Ordinary Course of Business for amounts which are not due and payable, (e) Liens arising under workers’ compensation Laws or similar
legislation, unemployment insurance or similar Laws, (f) zoning, building codes and other land use Laws, in each case, promulgated by any Governmental
Entity having jurisdiction over the Leased Real Property, which do not materially impair the applicable Group Company’s current use or occupancy of the
Leased Real Property, (g) Securities Liens, or (h) those Liens set forth in Section 1.1 of the Company Disclosure Schedules.
 
 

17

 
 

“Person” means any natural person, sole proprietorship, partnership, joint venture, trust, unincorporated association, corporation, limited liability
company, entity or Governmental Entity.
 

“Personal Information” means both (a) any information that is defined as “personal information”, “personal data” or similar terms under
applicable Privacy Laws, and (b) any information that identifies or is reasonably capable of being associated with or could reasonably be linked, directly or
indirectly, with a particular individual, household or device, including names, addresses, telephone numbers, personal health information, drivers’ license
numbers and government-issued identification numbers.
 

“Pre-Closing Period” has the meaning set forth in Section 5.1.
 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period through and
including the Closing Date.
 

“Privacy Laws” means all applicable Laws pertaining to data protection, data privacy, data security and/or cybersecurity.
 

“Proceeding” means any action, claim, suit, charge, petition, litigation, complaint, investigation, audit, examination, assessment, notice of
violation, citation, arbitration, mediation, inquiry or other proceeding at law or in equity (whether civil, criminal or administrative) by or before any
Governmental Entity.
 

“Proprietary Software” means all Software owned or purported to be owned by any Group Company.
 

“Prospectus” has the meaning set forth in Section 11.9.
 

“Put Option Agreement” has the meaning set forth in the Recitals.
 

“Registration Statement/Proxy Statement” has the meaning set forth in Section 6.9(c).
 

“Released Claims” has the meaning set forth in Section 11.9.
 

“Releasing Parties” has the meaning set forth in Section 11.9.
 

“Representatives” means, with respect to any Person, the officers, directors, managers, employees, representatives or agents (including
investment bankers, financial advisors, attorneys, accountants, brokers, engineers and other advisors or consultants) of such Person, to the extent that such
officer, director, manager, employee, representative or agent of such Person is acting in his or her capacity as an officer, director, manager, employee,
representative or agent of such Person.
 

“Required SPAC Stockholder Voting Matters” means each of the SPAC Stockholder Voting Matters other than the matters set forth in clause
(g) of the definition thereof.
 

“Requisite Approval Deadline” means April 15, 2024; provided that, if on such date the Parties continue to work in good faith to obtain from the
SEC a declaration of the effectiveness of the Registration Statement/Proxy Statement, then such date shall automatically extend for a period of thirty (30)
days.
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“Requisite Company Stockholder Approval” means the requisite consent of the Company Stockholders under the DGCL and the Company
Charter and the other Governing Documents of the Company to approve this Agreement and the Transactions, which shall require the affirmative vote of
the holders of a majority of the outstanding Company Shares, voting together as a single class.
 

“Sanctioned Country” means any country or region that is the subject or target of a comprehensive embargo under Sanctions (including Cuba,
Iran, North Korea, Venezuela, Syria and the Crimea region of Ukraine).
 

“Sanctioned Person” means any Person that is: (a) listed on any U.S. or non-U.S. Sanctions-related restricted party list, including OFAC’s
Specially Designated Nationals and Blocked Persons List, the EU Consolidated List and HM Treasury’s Consolidated List of Persons Subject to Financial
Sanctions, (b) in the aggregate, fifty percent (50%) or greater owned, directly or indirectly, or otherwise controlled, by a Person or Persons described in
clause (a), or (c) organized, resident or located in a Sanctioned Country.
 

“Sanctions” means all Laws and Orders relating to economic or trade sanctions administered or enforced by the United States (including by the
U.S. Department of Treasury Office of Foreign Assets Control (“OFAC”), the U.S. Department of State and the U.S. Department of Commerce), Canada,



the United Kingdom, the United Nations Security Council or the European Union.
 

“Sarbanes-Oxley Act” has the meaning set forth in Section 3.25(a).
 

“SEC” means the U.S. Securities and Exchange Commission.
 

“Securities Act” means the Securities Act of 1933.
 

“Securities Liens” means Liens arising out of, under or in connection with (a) applicable federal, state and local securities Laws, and (b)
restrictions on transfer, hypothecation or similar actions contained in any applicable Governing Documents.
 

“Security Breach” means a data security breach or breach of Personal Information under applicable Laws.
 

“Security Incident” means an actual or suspected likely breach of security, intrusion or denial of service or unauthorized entry, access, collection,
use, processing, storage, sharing, distribution, transfer, disclosure or destruction of any IT Systems, Personal Information or any proprietary or confidential
information.
 

“Sherman Act” means the Sherman Antitrust Act of 1890.
 

“Signing Form 8-K” has the meaning set forth in Section 6.9(b).
 

“Signing Press Release” has the meaning set forth in Section 6.9(b)
 

“Software” means all computer software programs and Databases (and all derivative works, foreign language versions, enhancements, versions,
releases, fixes, upgrades and updates thereto), whether in source code, object code or human readable form, and manuals, design notes, programmers’ notes
and other documentation related to or associated with any of the foregoing.
 

“SPAC” has the meaning set forth in the Preamble.
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“SPAC A&R Bylaws” has the meaning set forth in the Recitals.
 

“SPAC A&R CoI” has the meaning set forth in the Recitals.
 

“SPAC Auditor” means Marcum LLP.
 

“SPAC Auditor Comfort Letter” has the meaning set forth in Section 2.6(a).
 

“SPAC Balance Sheet” has the meaning set forth in Section 4.5(c).
 

“SPAC Board” means the board of directors of the SPAC.
 

“SPAC Bring-Down Certificate” has the meaning set forth in Section 9.3(c).
 

“SPAC Bylaws” has the meaning set forth in the Recitals.
 

“SPAC D&O Provisions” has the meaning set forth in Section 6.12(a).
 

“SPAC Disclosure Schedules” means the Disclosure Schedules delivered by the SPAC to the Company concurrently with the execution and
delivery of this Agreement.
 

“SPAC Expenses” means, as of any determination time (unless otherwise provided in this definition), the aggregate amount of all fees, expenses,
commissions or other amounts incurred by or on behalf of, and that are due and payable or accrued (and not otherwise expressly allocated to the Company
or any Company Stockholder pursuant to the terms of this Agreement (other than Section 6.11) or any Ancillary Agreement) by a SPAC Party, including (a)
(w) income tax payable (measured as of Closing, and not thereafter), (x) excise taxes that (1) become actually due and payable, if any, upon the redemption
of the SPAC Shares in conjunction with the Merger and (2) are actually due and payable, in each case as evidenced by (i) a written IRS assessment not
solicited by any Party or any Affiliate thereof, (ii) the written agreement of the Sponsor, (iii) an order of a court of competent jurisdiction, or (iv) the
Company’s outside independent accountant makes a written good faith determination that such excise taxes are actually due and payable, (y) franchise tax
payable (measured as of Closing, and not thereafter) and (z) notes payable, (b) the fees and expenses of outside legal counsel, experts, accountants,
advisors, brokers, investment bankers, consultants, transfer agents, proxy solicitors, placement agents or other agents or service providers of any SPAC
Party, (c) any other fees, expenses, commissions or other amounts that are expressly allocated to any SPAC Party pursuant to this Agreement or any
Ancillary Agreement, and (d) any Working Capital Loans and/or promissory notes issued by the Sponsor to the SPAC. Notwithstanding the foregoing or
anything to the contrary herein, “SPAC Expenses” shall not include any Company Expenses.
 

“SPAC Governing Documents” means the Existing SPAC Charter and the SPAC Bylaws, in each case, as amended, amended and restated,
modified or supplemented from time to time.
 

“SPAC Indemnified Persons” has the meaning set forth in Section 6.12(a).
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“SPAC Material Adverse Effect” means any change, effect, event, circumstance, occurrence, state of facts or development that, individually or
in the aggregate, has had or would reasonably be expected to have a material adverse effect upon (a) the business, prospects, results of operations or
financial condition of the SPAC Parties, taken as a whole, or (b) the ability of the SPAC Parties, taken as a whole, to perform their respective obligations
hereunder and to consummate the Transactions; provided, however, that, with respect to the foregoing clause (a), none of the following will constitute a
“SPAC Material Adverse Effect”, or will be considered in determining whether a “SPAC Material Adverse Effect” has occurred: (i) changes that are
generally applicable to the industries or markets in which the SPAC Parties operate; (ii) changes in Law or GAAP or the interpretation thereof, in each case,
effected after the Execution Date; (iii) any failure of any SPAC Party to achieve any projected periodic revenue or earnings projection, forecast or budget
prior to the Closing (it being understood and agreed that the underlying event, circumstance or state of facts giving rise to such failure may be taken into
account in determining whether a “SPAC Material Adverse Effect” has occurred, but only to the extent otherwise permitted to be taken into account);
(iv) changes that are the result of economic factors affecting the national, regional or world economy or financial markets; (v) any earthquake, hurricane,
tsunami, tornado, flood, mudslide, wildfire or other natural disaster or act of God, including the COVID-19 pandemic; (vi) any national or international
political conditions in any jurisdiction in which the SPAC Parties conduct business; (vii) the engagement by the United States in hostilities or the escalation
thereof, whether or not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack
upon the United States, or any United States territories, possessions or diplomatic or consular offices or upon any United States military installation,
equipment or personnel; (viii) any consequences arising from any action by a Party that is expressly required by the terms hereof, or (ix) epidemics,
pandemics, disease outbreaks (including COVID-19) or public health emergencies (as declared by the World Health Organization or the Health and Human
Services Secretary of the United States), or any Law or guideline issued by a Governmental Entity, the Centers for Disease Control and Prevention or the
World Health Organization or industry group providing for business closures or “sheltering-in-place” or other restrictions that relate to, or arise out of, an
epidemic, pandemic or disease outbreak (including COVID-19); provided, however, that any event, circumstance or state of facts resulting from a matter
described in any of the foregoing clauses (i), (ii), (iv), (v), (vi), (vii) and (ix) may be taken into account in determining whether a “SPAC Material Adverse
Effect” has occurred to the extent such event, circumstance or state of facts has a disproportionate effect on the SPAC Parties, taken as a whole, relative to
other comparable entities operating in the industries or markets in which the SPAC Parties operate.
 

“SPAC Material Contracts” has the meaning set forth in Section 4.19.
 

“SPAC New Shares” means, at all times at or after the Effective Time, shares of the SPAC’s Class A Common Stock, par value $0.0001 per share,
issued and outstanding pursuant to the SPAC’s Governing Documents.
 

“SPAC Parties” has the meaning set forth in the Preamble.
 

“SPAC Parties Fundamental Representations” means the representations and warranties set forth in Section 4.1 (Organization; Authority;
Enforceability), Section 4.4 (Brokerage) and Section 4.9 (SPAC Capitalization).
 

“SPAC Post-Closing Representation” has the meaning set forth in Section 11.16(b)(i).
 

“SPAC Public Securities” means the issued and outstanding SPAC Shares and SPAC Warrants.
 

“SPAC Record Date” has the meaning set forth in Section 6.9(c).
 

“SPAC Required Vote” means the affirmative vote of the holders of the requisite number of SPAC Shares entitled to vote thereon at the SPAC
Special Meeting (or any adjournment thereof), in accordance with the SPAC Governing Documents, applicable Law and the requirements of the Stock
Exchange.
 

“SPAC SEC Documents” means all forms, reports, schedules, statements and other documents filed or furnished, or required to be filed or
furnished, by the SPAC with the SEC pursuant to the Securities Act or the Exchange Act, as applicable, together with any amendments, restatements,
supplements, exhibits and schedules thereto and other information incorporated therein.
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“SPAC Share Redemption” means the election of an eligible holder of SPAC Shares (as determined in accordance with the applicable SPAC
Governing Documents and the Trust Agreement) to redeem all or a portion of such holder’s SPAC Shares, at the per-share price, payable in cash, equal to
such holder’s pro rata share of the Trust Account (as determined in accordance with the SPAC Governing Documents and the Trust Agreement) in
connection with the SPAC Special Meeting.
 

“SPAC Share Value” means $10.00.
 

“SPAC Shares” means, at all times prior to the Effective Time, shares of the SPAC’s common stock, par value $0.0001 per share, issued and
outstanding pursuant to the terms of the SPAC Governing Documents.
 

“SPAC Special Meeting” means an extraordinary general meeting of the holders of SPAC Shares to be held for the purpose of voting on whether
to approve the SPAC Stockholder Voting Matters.
 

“SPAC Stockholder Voting Matters” means, collectively, proposals to approve (a) this Agreement and the Transactions, (b) the issuance of
SPAC Shares or SPAC New Shares, including any SPAC Shares or SPAC New Shares to be issued in connection with the Transactions, as may be required
under the Stock Exchange’s listing requirements, (c) the amendment and restatement of the Existing SPAC Charter in the form of the SPAC A&R CoI, (d)
the 2024 Omnibus Incentive Plan, (e) the election or appointment of the New Vaso Directors to the SPAC Board, (f) any other proposals as the SEC or the
Stock Exchange (or any staff member thereof) may indicate are necessary in its comments to the Registration Statement/Proxy Statement or
correspondence related thereto, and (g) a proposal for the adjournment of the SPAC Special Meeting, if necessary, to permit further solicitation of proxies
(i) because a quorum for the SPAC Special Meeting has not been established, (ii) because there are not sufficient votes to approve and adopt any of the
foregoing, or (iii) to seek to limit or reverse any redemptions of SPAC Shares.
 



“SPAC Stockholders” means the holders of SPAC Shares.
 

“SPAC Tail Policy” has the meaning set forth in Section 6.12(c).
 

“SPAC Warrants” means, as then issued and outstanding, warrants entitling the holder thereof to purchase three quarters of one (1) SPAC Share
at a price of $11.50 per share (subject to adjustment as described in the Warrant Agreement), issued pursuant to the Warrant Agreement.
 

“Sponsor” has the meaning set forth in the Recitals.
 

“Sponsor Group” has the meaning set forth in Section 11.16(b)(i).
 

“Sponsor Letter Agreement” has the meaning set forth in the Recitals.
 

“Stock Exchange” means The Nasdaq Global Market LLC (including any of the tiers thereof).
 

“Stock Exchange Listing Application” has the meaning set forth in Section 6.4.
 

“Straddle Period” means any taxable period that begins on or before (but does not end on) the Closing Date.
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“Subsidiaries” of any Person means any corporation, association, partnership, limited liability company, joint venture or other business entity of
which more than fifty percent (50%) of the voting power or equity is owned or controlled, directly or indirectly, by such Person or one (1) or more of the
direct or indirect subsidiaries of such Person or a combination thereof.
 

“Surviving Company” has the meaning set forth in Section 2.1(a).
 

“Surviving Company Share” has the meaning set forth in Section 2.1(g).
 

“Tax” or “Taxes” means (a) all net or gross income, net or gross receipts, net or gross proceeds, payroll, employment, excise, severance, stamp,
occupation, windfall or excess profits, profits, customs, capital stock, withholding, social security, unemployment, disability, real property, personal
property (tangible and intangible), unclaimed property, escheat, sales, use, transfer, value added, alternative or add-on minimum, capital gains, user,
leasing, lease, natural resources, ad valorem, franchise, gaming license, capital, estimated, goods and services, fuel, interest equalization, registration,
recording, premium, environmental or other taxes, assessments, duties or similar charges, including all interest, penalties and additions imposed with
respect to (or in lieu of) any of the foregoing, imposed by (or otherwise payable to) any Governmental Entity, and, in each case, whether disputed or not,
(b) any Liability for, or in respect of the payment of, any amount of a type described in clause (a) of this definition as a result of Treasury Regulations
Section 1.1502-6 (or any similar provision of any Law) or being a member of an affiliated, combined, consolidated, unitary, aggregate or other group for
Tax purposes, and (c) any Liability for, or in respect of the payment of, any amount described in clause (a) or (b) of this definition as a transferee or
successor, by Contract, by operation of Law or otherwise.
 

“Tax Returns” means returns, declarations, reports, claims for refund, information returns, elections, disclosures, statements or other documents
(including any related or supporting schedules, attachments, statements or information, and including any amendments thereof) filed or required to be filed
with a Governmental Entity in connection with, or relating to, Taxes.
 

“Tax Sharing Agreement” means any agreement or arrangement (including any provision of a Contract) pursuant to which any Group Company
is or may be obligated to indemnify any Person for, or otherwise pay, any Tax of or imposed on another Person, or indemnify any other Person for, or pay
over to any other Person, any amount determined by reference to actual or deemed Tax benefits, Tax assets or Tax savings.
 

“Taxing Authority” means any Governmental Entity having jurisdiction over the assessment, determination, collection, administration or
imposition of any Tax.
 

“Termination Fee” has the meaning set forth in Section 10.2.
 

“Trade Controls” has the meaning set forth in Section 3.21(a).
 

“Trade Secrets” has the meaning set forth in the definition of Intellectual Property.
 

“Transaction Share Consideration” means an aggregate number of SPAC New Shares equal to (a) the Equity Value divided by (b) the SPAC
Share Value.
 

“Transactions” means the transactions contemplated by this Agreement and the Ancillary Agreements, including the Merger.
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“Transfer Taxes” means all transfer, documentary, sales, use, value added, goods and services, stamp, registration, notarial fees and other similar
Taxes and fees incurred in connection with the Transactions.
 

“Treasury Regulations” means the U.S. Treasury Regulations promulgated under the Code.
 

“Trust Account” means the trust account established pursuant to the Trust Agreement.



 
“Trust Agreement” means that certain Second Amended and Restated Investment Management Trust Agreement, dated of July 12, 2023, by and

between the SPAC and Continental Stock Transfer & Trust Company, as amended, amended and restated, modified or supplemented from time to time.
 

“Trust Amount” has the meaning set forth in Section 4.11.
 

“Trustee” means Continental Stock Transfer & Trust Company, acting as trustee of the Trust Account.
 

“Unaudited Balance Sheet” has the meaning set forth in Section 3.4(a)(ii).
 

“Unaudited Financial Statements” has the meaning set forth in Section 3.4(a)(ii).
 

“Unpaid Company Expenses” means the Company Expenses that are unpaid as of immediately prior to the Closing or as of the termination of
this Agreement in accordance with its terms, as applicable.
 

“Unpaid SPAC Expenses” means the SPAC Expenses that are unpaid as of immediately prior to the Closing or as of the termination of this
Agreement in accordance with its terms, as applicable.
 

“Vaso Auditor” means UHY, LLP.
 

“Vaso Auditor Comfort Letter” has the meaning set forth in Section 2.6(b).
 

“Waiving Parties” has the meaning set forth in Section 11.16(a)(i).
 

“WARN Act” means the Worker Adjustment and Retraining Notification Act of 1988 or any similar or related Law.
 

“Warrant Agreement” means that certain Warrant Agreement, dated as of October 14, 2021, entered into between the SPAC and Continental
Stock Transfer & Trust Company, as warrant agent, as amended, amended and restated, modified or supplemented from time to time.
 

“Working Capital Loans” means any loan made to the SPAC by any of the Sponsor, an Affiliate of the Sponsor or any of the SPAC’s officers or
directors, and evidenced by a promissory note, for the purpose of financing costs incurred in connection with the operation of the SPAC in the Ordinary
Course of Business.
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ARTICLE II
THE MERGER; CLOSING

 
Section 2.1 Merger.

 
(a) On the Closing Date, upon the terms and subject to the conditions of this Agreement, and in accordance with the DGCL, at the

Effective Time, Merger Sub shall be merged with and into the Company. As a result of the Merger, the separate corporate existence of Merger Sub shall
cease and the Company shall continue as the surviving corporation of the Merger (the “Surviving Company”) and shall become a wholly-owned
Subsidiary of the SPAC.
 

(b) On the Closing Date, upon the terms and subject to the conditions of this Agreement, the Parties shall cause the Merger to be
consummated by filing a certificate of merger with the Secretary of State of the State of Delaware executed in accordance with, and in such form as is
required by, the relevant provisions of the DGCL and mutually agreed by the Parties (the “Certificate of Merger”), and shall make all other filings,
recordings or publications required under the DGCL in connection with the Merger. The Merger shall become effective at the time that the properly
executed and certified copy of the Certificate of Merger is filed with the Secretary of State of the State of Delaware or, to the extent permitted by applicable
Law, at such other time as is agreed to in writing by the Parties prior to the filing of such Certificate of Merger and specified in such Certificate of Merger
(the time at which the Merger becomes effective is herein referred to as the “Effective Time”).
 

(c) The Merger shall have the effects set forth in Section 251 of the DGCL. Without limiting the generality of the foregoing, and subject
thereto, at the Effective Time, all of the assets, properties, rights, privileges, powers and franchises of the Company and Merger Sub shall vest in the
Surviving Company and all debts, liabilities, obligations, restrictions, disabilities and duties of each of the Company and Merger Sub shall become the
debts, liabilities, obligations, restrictions, disabilities and duties of the Surviving Company, in each case, in accordance with the DGCL.
 

(d) At the Effective Time, the Company Charter, as in effect immediately prior to the Effective Time, shall be amended and restated to
read in its entirety as set forth in Exhibit J attached hereto, and, as so amended, such amended and restated certificate of incorporation shall be the
certificate of incorporation of the Surviving Company until thereafter changed or amended as provided therein or by applicable Law.
 

(e) At the Closing, the SPAC shall (a) subject to obtaining the SPAC Required Vote with respect to the Required SPAC Stockholder Voting
Matters, amend and restate the Existing SPAC Charter in the form attached hereto as Exhibit C, and (b) amend and restate the SPAC Bylaws in the form
attached hereto as Exhibit D.
 

(f) At the Effective Time, the Parties shall cause the officers of the Company and the SPAC immediately following the Effective Time to
be comprised of the individuals set forth as officers on Exhibit G to this Agreement, each to hold office in accordance with the Governing Documents of
the Company or the SPAC, as applicable; provided that the Company may, with the prior written consent of the SPAC (such consent, with respect to
changes to the Company’s officers, not to be unreasonably withheld, conditioned or delayed), at any time prior to the declaration of the effectiveness of the
Registration Statement/Proxy Statement by the SEC, and solely to the extent the same does not result in the SPAC not meeting the listing requirements of
the Stock Exchange, update Exhibit G to (i) remove and/or replace any officers of the Company and/or the SPAC, and (ii) appoint additional officers of the
Company and/or the SPAC.



 
(g) At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other Person, each share of

capital stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be automatically cancelled and extinguished and
converted into one share of common stock, par value $0.01, of the Surviving Company (each such share, a “Surviving Company Share”).
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(h) At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other Person, each Company
Share (excluding any Dissenting Shares and the Company Shares cancelled and extinguished pursuant to Section 2.1(i)) issued and outstanding as of
immediately prior to the Effective Time shall be automatically cancelled and extinguished and converted, based on the Exchange Ratio, into the right to
receive the number of SPAC New Shares set forth on the Allocation Schedule. From and after the Effective Time, each Company Stockholder’s certificates,
if any, evidencing ownership of the Company Shares issued and outstanding immediately prior to the Effective Time (the “Certificates”) shall each cease to
have any rights with respect to such Company Shares except as otherwise expressly provided for herein or under applicable Law.

 
(i) At the Effective Time, by virtue of the Merger and without any action on the part of any Party or any other Person, each Company

Share held immediately prior to the Effective Time by the Company as treasury stock shall be automatically cancelled and extinguished, and no
consideration shall be paid with respect thereto.
 

Section 2.2 Closing. The closing of the Transactions (the “Closing”) shall take place electronically by exchange of signature pages by email or
other electronic transmission at 9:00 a.m. Eastern Time on (a) the third (3rd) Business Day after the conditions set forth in Article IX have been satisfied,
or, if permissible, waived by the Party entitled to the benefit of the same (other than those conditions which, by their respective terms, are required to be
satisfied at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing), or (b) such other date and time as the Parties mutually
agree in writing (the date upon which the Closing occurs, the “Closing Date”).
 

Section 2.3 Allocation Schedule.
 

(a) At least three (3) Business Days prior to the Closing Date, the Company shall deliver to the SPAC an allocation schedule (the
“Allocation Schedule”) setting forth:

 
(i) (A) the number of Company Shares held by each Company Stockholder, and (B) the number and type of Equity Interests of

the Company that are subject to a Company Restricted Share Award (and the holder and whether each such Equity Interest will be vested or unvested as of
immediately prior to the Effective Time);
 

(ii) (A) the Exchange Ratio, and (B) the portion of the Transaction Share Consideration (specifying the number of the SPAC
New Shares) allocated to each Company Share pursuant to Section 2.1(h) based on the Exchange Ratio (including, for the avoidance of doubt, the number
of the SPAC New Shares that would be allocated to any such Company Shares pursuant to Section 2.1(h) but for such Company Shares being Dissenting
Shares), as well as, in the case of each of clauses (A) through (B), reasonably detailed calculations with respect to the components and subcomponents
thereof (including any exchange (or similar) ratio on which such calculations are based);
 

(iii) each Company Stockholder that is a Dissenting Stockholder and the number of Company Shares held by such Company
Stockholder that are Dissenting Shares; and
 

(iv) a certification, duly executed by an authorized officer of the Company, that the information and calculations delivered
pursuant to clauses (i), (ii) and (iii) of this Section 2.3(a) are, and will be as of immediately prior to the Effective Time, (A) true and correct in all respects,
(B) in accordance with the applicable provisions of this Agreement, the Governing Documents of the Company and applicable Laws, and (C) in the case of
the Company Restricted Share Awards, in accordance with the applicable Company Equity Plan and any applicable grant or similar agreement (or other
documentation evidencing such grant) with respect thereto.
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(b) No later than the date thirty (30) days following the Execution Date, the Company shall deliver to the SPAC an illustrative Allocation
Schedule (the “Illustrative Allocation Schedule”) prepared by the Company as if the Closing occurred as of the date of this Agreement and, without
limiting any other covenants, agreements, representations or warranties of the Company under this Agreement or any Ancillary Agreement, or of any
Company Equityholder under any Ancillary Agreement, or the rights or remedies of any SPAC Party or the Sponsor with respect thereto, the Allocation
Schedule will be substantially in the form of the Illustrative Allocation Schedule and will take into account any changes to the Company’s capitalization
between the date of this Agreement and the date of delivery of the Allocation Schedule to the SPAC pursuant to Section 2.3(a). The Company will review
and consider in good faith any comments to the Allocation Schedule provided by the SPAC or any of its Representatives and the Company and the SPAC,
acting in good faith, shall mutually agree on the contents of the Allocation Schedule.
 

(c) Notwithstanding the foregoing or anything to the contrary herein, (i) all Company Shares held by any Company Equityholder shall be
aggregated, and the Exchange Ratio shall be applied to that aggregate number of shares held by such Company Equityholder, and not on a share-by-share
basis, (ii) the aggregate number of the SPAC New Shares that each Company Equityholder will have a right to receive or to which his, her or its Company
Restricted Share Award (if any) will become subject, as applicable, under this Agreement will be rounded up to the nearest whole share, (iii) in no event
shall the aggregate number of the SPAC New Shares set forth on the Allocation Schedule that are allocated in respect of the Equity Interests of the
Company (or, for the avoidance of doubt, the Company Equityholders), exceed (A) the Transaction Share Consideration, minus (B) the SPAC New Shares
that would be allocated to Company Shares pursuant to Section 2.1(h) but for such Company Shares being Dissenting Shares (it being further understood
and agreed, for the avoidance of doubt, that in no event shall any SPAC New Shares described in this clause (B) be allocated to any other Company
Equityholder and shall instead not be allocated at the Closing or otherwise, except solely in the circumstances described in Section 2.7), (iv) the SPAC
Parties and the Exchange Agent will be entitled to rely upon the Allocation Schedule for purposes of allocating the transaction consideration to the
Company Equityholders under this Agreement or under the Exchange Agent Agreement, as applicable, and (v) upon delivery, payment and issuance of the



Transaction Share Consideration on the Closing Date to the Exchange Agent, the SPAC and its respective Affiliates shall be deemed to have satisfied all
obligations with respect to the payment of consideration under this Agreement (including with respect to the Transaction Share Consideration), and none of
them shall have (I) any further obligations to the Company, any Company Equityholder or any other Person with respect to the payment of any
consideration under this Agreement (including with respect to the Transaction Share Consideration), or (II) any Liability with respect to the allocation of
the consideration under this Agreement, and the Company (on behalf of itself and the Company Equityholders) hereby irrevocably waives and releases the
SPAC and its Affiliates (and, on and after the Closing, the Company and its Affiliates) from any and all claims arising out of or resulting from or related to
such Allocation Schedule and the allocation of the Transaction Share Consideration, as the case may be, among each Company Equityholder as set forth in
such Allocation Schedule. For the avoidance of doubt, immediately after the Effective Time, no shares of the SPAC’s Class B Common Stock (as defined in
the the SPAC A&R CoI) shall be issued or outstanding.
 

Section 2.4 Treatment of Company Restricted Share Awards
 

(a) At the Effective Time, by virtue of the Merger and without any action of any Party or any other Person (but subject to, in the case of
the Company, Section 2.4(c)), each Company Restricted Share Award outstanding immediately prior to the Effective Time shall automatically and without
any action on the part of the holder thereof, automatically vest in full and shall be converted into the right to receive the number of SPAC New Shares in
accordance with Section 2.3 corresponding to the applicable portion of such Company Restricted Share Awards that vest pursuant to this Section 2.4(a).
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(b) At the Effective Time, no new awards will be granted under any Company Equity Plans, and each of the Company Equity Plans shall
be terminated by the Company without any further obligations or Liabilities to the Company or any of its Affiliates (including, for the avoidance of doubt,
the SPAC).
 

(c) Prior to the Closing, the Company shall take, or cause to be taken, all reasonably necessary or appropriate actions (including adopting
resolutions by the Company Board or a committee thereof) under the applicable Company Equity Plans, or other applicable instruments under the
underlying grant, award, warrant or similar agreement and otherwise, in each case, to give effect to the provisions of this Section 2.4. Prior to such
adoption, the Company will provide the SPAC with drafts of, and a reasonable opportunity to comment on, all such resolutions.
 

(d) Notwithstanding anything to the contrary herein, no fractional SPAC New Shares shall be issued in the Merger. In the event any
Company Equityholder would otherwise be entitled to receive a fraction of a SPAC New Share (after aggregating all fractional SPAC New Shares issuable
to such holder), such fractional share shall be rounded up to the next whole share. The Parties acknowledge and agree that any such adjustment to the
nearest whole share was not separately bargained-for consideration but merely represents a mechanical rounding off for purposes of avoiding the expense
and inconvenience to the SPAC that would otherwise be caused by the issuance of fractional shares.
 

Section 2.5 Exchange Procedures.
 

(a) At least twenty-five (25) Business Days prior to the anticipated Closing Date, the SPAC shall appoint an exchange agent reasonably
acceptable to the Company (the “Exchange Agent”) (it being understood and agreed, for the avoidance of doubt, that Continental Stock Transfer & Trust
Company (or any of its Affiliates) shall be deemed to be acceptable to the Company) and enter into an exchange agent agreement with the Exchange Agent
(the “Exchange Agent Agreement”) for the purpose of exchanging Certificates, if any, representing the Company Shares and Company Restricted Share
Awards and each Company Share or Company Restricted Share Award, as applicable, held in book-entry form on the stock transfer books of the Company
immediately prior to the Effective Time, in either case, for the portion of the Transaction Share Consideration issuable in respect of such Company Shares
or Company Restricted Share Awards, as applicable, pursuant to Section 2.1(h) and on the terms and subject to the other conditions set forth in this
Agreement. The Company, including through its transfer agent, shall reasonably cooperate with the SPAC and the Exchange Agent in connection with the
appointment of the Exchange Agent, the entry into the Exchange Agent Agreement (including, if necessary or advisable, as determined in good faith by the
SPAC, by also entering into the Exchange Agent Agreement in the form agreed to by the SPAC and the Exchange Agent) and the covenants and
agreements in this Section 2.5 (including the provision of any information and/or documentation otherwise required by the Exchange Agent Agreement for
the Exchange Agent to fulfill its duties as the Exchange Agent in connection with the transactions contemplated hereby). At least twenty-one (21) Business
Days prior to the anticipated Closing Date, to the extent required by the Exchange Agent Agreement, the SPAC shall provide its transfer agent with (i) a list
of the names, addresses, share amounts and certificate detail of holders of SPAC Shares or SPAC New Shares of record as of the applicable record date, (ii)
the Company Equityholder list to the extent provided to the SPAC by the Company or the Company’s transfer agent, and (iii) totals of the amounts of
SPAC Shares and SPAC New Shares to be outstanding immediately following the Closing. At least ten (10) Business Days prior to the anticipated Closing
Date, the Company shall provide the Exchange Agent with (x) a legal opinion of the Company’s counsel, in form and substance reasonably acceptable to
the Exchange Agent, regarding the issuance of the Transaction Share Consideration in exchange for the Company Shares and the Company Restricted
Stock Awards, as applicable, and (y) written instructions containing (A) a schedule of the Company Equityholders and the corresponding amount of SPAC
New Shares to be received by such Company Equityholders, (B) any restrictions that will apply to such SPAC New Shares, and (C) a summary outline of
the Transaction Share Consideration to be received by each Company Equityholder and SPAC Stockholder.
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(b) At least twenty (20) Business Days prior to the anticipated Closing Date, the Company shall mail or otherwise deliver or cause to be
delivered (including through the Exchange Agent), or shall cause to be mailed or otherwise delivered, to each of the Company Equityholders holding any
or all of their Company Shares or Company Restricted Share Awards, as applicable, in certificated form, a Letter of Transmittal.
 

(c) At the Effective Time, the SPAC shall deposit, or cause to be deposited, with the Exchange Agent, for the benefit of the Company
Equityholders and for exchange in accordance with this Section 2.5 through the Exchange Agent, evidence of SPAC New Shares in book-entry form
representing the portion of the Transaction Share Consideration issuable pursuant to Section 2.1(h) in exchange for the Company Shares and Company
Restricted Share Awards, as applicable, outstanding immediately prior to the Effective Time. All shares in book-entry form representing the portion of the
Transaction Share Consideration issuable pursuant to Section 2.1(h) deposited with the Exchange Agent shall be referred to in this Agreement as the
“Exchange Fund”.



 
(d) Each Company Equityholder whose Company Shares or Company Restricted Share Awards, as applicable, have been converted into

the right to receive a portion of the Transaction Share Consideration pursuant to Section 2.1(h) shall be entitled to receive the portion of the Transaction
Share Consideration to which he, she or it is entitled on the date provided in Section 2.5(e) upon (i) surrender by such applicable Company Equityholders
holding any or all of their Company Shares or Company Restricted Share Awards, as applicable, in certificated form, a Certificate (or such information
and/or documentation as may be required by the Letter of Transmittal or the Exchange Agent in the case of a lost, stolen or destroyed Certificate), together
with the delivery of a properly completed and duly executed (and, if applicable, duly endorsed) Letter of Transmittal (including, for the avoidance of doubt,
any other documents or agreements required by the Letter of Transmittal or the Exchange Agent), to the Exchange Agent, or (ii) delivery by the Company
(including through or by its transfer agent) of instructions regarding the transfer of the Company Shares and Company Restricted Share Awards, as
applicable, held in book-entry form to the Exchange Agent, which delivery of Company Shares or Company Restricted Share Awards, as applicable, solely
held in book-entry form shall be considered a “transfer agent’s message.”
 

(e) If a properly completed and duly executed (and, if applicable, duly endorsed) Letter of Transmittal, together with any Certificates (or
such information and/or documentation as may be required by the Letter of Transmittal or the Exchange Agent in the case of a lost, stolen or destroyed
Certificate) and any other documents or agreements required by the Letter of Transmittal, and a “transfer agent’s message”, as applicable, is delivered to
the Exchange Agent in accordance with Section 2.5(d) and received by the Exchange Agent (i) at least three (3) Business Days prior to the Closing Date,
then the SPAC and the Company (including through the Exchange Agent) shall take all actions necessary to cause the applicable portion of the Transaction
Share Consideration to be issued to the applicable Company Equityholder in book-entry form on the Closing Date, or (ii) two (2) Business Days prior to
the Closing Date or later, then the SPAC and the Company (including through the Exchange Agent) shall take all actions necessary to cause the applicable
portion of the Transaction Share Consideration to be issued to the applicable Company Equityholder in book-entry form within three (3) Business Days
after such delivery.
 

(f) If any portion of the Transaction Share Consideration is to be issued to a Person other than the Company Equityholder in whose name
the surrendered (or lost, stolen or destroyed, as applicable) Certificate or the transferred Company Share or Company Restricted Share Award, as
applicable, in book-entry form is registered, it shall be a condition to the issuance of the applicable portion of the Transaction Share Consideration that, in
addition to any other requirements of the Exchange Agent and/or the other requirements set forth in the Letter of Transmittal or the Exchange Agent
Agreement, (i) either such Certificate shall be properly endorsed or shall otherwise be in proper form for transfer reasonably acceptable to the Exchange
Agent or such Company Share or Company Restricted Share Award, as applicable, in book-entry form shall be properly transferred via the Exchange
Agent, and (ii) the Person requesting such consideration shall pay to the Exchange Agent any transfer or similar Taxes required as a result of such
consideration being issued to a Person other than the registered holder of such Certificate or Company Share or Company Restricted Share Award, as
applicable, in book-entry form or establish to the satisfaction of the Exchange Agent that such transfer or similar Taxes have been paid or are not payable.
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(g) No interest will be paid or accrued on the Transaction Share Consideration (or any portion thereof). From and after the Effective Time,
until surrendered or transferred, as applicable, in accordance with this Section 2.5, each Company Share and each Company Restricted Share Award, as
applicable (excluding any Dissenting Shares and the Company Shares cancelled and extinguished pursuant to Section 2.1(i)), shall solely represent the right
to receive a portion of the Transaction Share Consideration which such Company Share or Company Restricted Share Award, as applicable, is entitled to
receive pursuant to Section 2.1(h).
 

(h) At the Effective Time, the stock transfer books of the Company shall be closed and there shall be no transfers of Company Shares or
Company Restricted Share Awards, as applicable, that were outstanding immediately prior to the Effective Time.
 

(i) Any portion of the Exchange Fund that remains unclaimed by the Company Equityholders twelve (12) months following the Closing
Date shall be delivered to the SPAC or as otherwise instructed by the SPAC, and any Company Equityholder who has not exchanged his, her or its
Company Shares and Company Restricted Share Awards, as applicable, for the applicable portion of the Transaction Share Consideration in accordance
with this Section 2.5 prior to that time shall thereafter look only to the SPAC for the issuance of the applicable portion of the Transaction Share
Consideration, without any interest thereon. None of the SPAC, the Surviving Company or any of their respective Affiliates shall be liable to any Person in
respect of any consideration delivered to a public official pursuant to any applicable abandoned property, unclaimed property, escheat or similar Law. Any
portion of the Transaction Share Consideration remaining unclaimed by the Company Equityholders immediately prior to such time when such property
would otherwise escheat to or become property of any Governmental Entity shall become, to the extent permitted by applicable Law, the property of the
SPAC, free and clear of any claims or interest of any Person previously entitled thereto.
 

Section 2.6 Deliveries and Actions at Closing.
 

(a) At or prior to the Closing, the SPAC shall deliver, or shall cause to be delivered, the following to the Company:
 

(i) the SPAC Bring-Down Certificate;
 

(ii) the Certificate of Merger, duly executed by Merger Sub, which shall have been filed in accordance with the terms hereof;
 

(iii) the SPAC A&R CoI, duly executed by the SPAC and as filed with the Secretary of State of the State of Delaware, and the
SPAC A&R Bylaws, which shall have been duly adopted by the SPAC Board;
 

(iv) a copy of the Amended and Restated Registration Rights Agreement, duly executed by the SPAC and the stockholders of the
SPAC that are party thereto;
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(v) a copy of the Lockup Agreement, duly executed by the SPAC and the stockholders of the SPAC that are party thereto;



 
(vi) a copy of each Indemnification Agreement, duly executed by the SPAC;

 
(vii) written resignations of all of the directors and officers of the SPAC;

 
(viii) a copy of the Sponsor Letter Agreement, duly executed by the Sponsor, the SPAC and each other party thereto (other than

the Company);
 

(ix) a copy of the Put Option Agreement, duly executed by the SPAC and the Sponsor;
 

(x) certificates of the Secretary of State of the State of Delaware, dated as of a date not more than five (5) Business Days prior to
the Closing Date, certifying as to the good standing of each of the SPAC and Merger Sub;
 

(xi) a comfort letter, dated as of the date the Registration Statement/Proxy Statement is declared effective by the SEC and
addressed to the Company, by the SPAC Auditor concerning the financial statements of the SPAC and certain other financial information included in the
Registration Statement/Proxy Statement, in form and substance reasonably satisfactory to the Company (the “SPAC Auditor Comfort Letter”), and a letter,
dated as of the date of the Company Special Meeting, to the effect that the SPAC Auditor reaffirms the statements made in the SPAC Auditor Comfort
Letter, in form and substance reasonably satisfactory to the Company;
 

(xii) a legal opinion, dated as of each Delivery Date and addressed to the Company, by Katten, legal counsel for the SPAC, in
form and substance reasonably satisfactory to the Company;
 

(xiii) and to the Trustee, the documents, opinions and notices contemplated by the Trust Agreement to be delivered to the Trustee
in connection with the consummation of a business combination; and
 

(xiv) evidence that is reasonably satisfactory to the Company (which reasonably satisfactory evidence may include (x) one or
more assignment agreements, duly executed by the applicable SPAC creditor, vendor or claimant, the SPAC, as assignor, and the applicable assignee,
pursuant to which the Liabilities of the SPAC owed to such creditor, vendor or claimant are assigned to such assignee, and/or (y) other documentation
reflecting the settlement or other satisfaction of amounts owed to one or more of the SPAC’s creditors, vendors or claimants) that the Unpaid SPAC
Expenses do not exceed $4,500,000 at the Effective Time.
 
(b) At or prior to the Closing, the Company shall deliver, or shall cause to be delivered, the following to the SPAC:
 

(i) the Company Bring-Down Certificate;
 

(ii) a properly executed certification that the Company Shares are not “U.S. real property interests” in accordance with the
Treasury Regulations under Sections 897 and 1445 of the Code, together with a notice to the IRS, and proof reasonably satisfactory to the SPAC that the
Company has provided notice of such certification to the IRS in accordance with the provisions of Section 1.897-2(h)(2) of the Treasury Regulations, dated
as of the Closing Date, signed by an officer of the Company;
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(iii) a certificate, dated as of the Closing Date, signed by the Secretary of the Company, certifying as to (A) the Company’s and
each Company Material Subsidiary’s Governing Documents and the incumbency of the Company’s officers executing this Agreement and each Ancillary
Agreement to which it is or will be a party, and (B) the resolutions of the Company Board authorizing the execution, delivery and performance by the
Company of this Agreement and each Ancillary Agreement to which it is or will be a party;
 

(iv) a certificate of the secretary of state (or other applicable office) in which the Company and each of the Company Material
Subsidiaries is organized and qualified to do business, dated as of a date not more than five (5) Business Days prior to the Closing Date, certifying as to the
good standing and non-delinquent Tax status of the Company and each such Company Material Subsidiary in such jurisdiction;
 

(v) a copy of the Put Option Agreement, duly executed by the Company;
 

(vi) a copy of the Lockup Agreement, duly executed by the Company and the stockholders of the Company that are party thereto;
 

(vii) a comfort letter, dated as of the date the Registration Statement/Proxy Statement is declared effective by the SEC and
addressed to the SPAC and the Sponsor, by the Vaso Auditor concerning the financial statements of the Company and certain other financial information
included in the Registration Statement/Proxy Statement, in form and substance reasonably satisfactory to the SPAC and the Sponsor (the “Vaso Auditor
Comfort Letter”), and a letter, dated as of the date of the SPAC Special Meeting, to the effect that the Vaso Auditor reaffirms the statements made in the
Vaso Auditor Comfort Letter, in form and substance reasonably satisfactory to the SPAC and the Sponsor;
 

(viii) a legal opinion and negative assurance letter(s), dated as of each Delivery Date and addressed to the SPAC, by Company
Counsel, legal counsel to the Company, in form and substance reasonably satisfactory to the SPAC and the Sponsor;
 

(ix) a copy of the Sponsor Letter Agreement, duly executed by the Company; and
 

(x) a copy of the Amended and Restated Registration Rights Agreement, duly executed by the Company Stockholders party
thereto and the directors and/or officers of the Company party thereto.
 

Section 2.7 Dissenting Stockholders. Notwithstanding anything to the contrary herein, any Company Share for which any Company Stockholder
(such Company Stockholder, a “Dissenting Stockholder”) (a) has not voted in favor of the Merger or consented to it in writing, and (b) has demanded the
appraisal of such Company Share in accordance with, and has complied in all respects with, Section 262 of the DGCL (collectively, the “Dissenting
Shares”) shall not be converted into the right to receive the applicable portion of Transaction Share Consideration pursuant to Section 2.1(h). From and



after the Effective Time, (i) the Dissenting Shares shall be cancelled and extinguished and shall cease to exist and (ii) the Dissenting Stockholders shall be
entitled only to such rights as may be granted to them under Section 262 of the DGCL and shall not be entitled to exercise any of the voting rights or other
rights of a stockholder of the Surviving Company or any of its Affiliates (including the SPAC); provided, however, that if any Dissenting Stockholder
effectively withdraws or loses such appraisal rights (through failure to perfect such appraisal rights or otherwise), then the Company Shares held by such
Dissenting Stockholder (A) shall no longer be deemed to be Dissenting Shares, and (B) shall be treated as if they had been converted automatically at the
Effective Time into the right to receive the applicable portion of the Transaction Share Consideration pursuant to Section 2.1(h). Each Dissenting
Stockholder who becomes entitled to payment for his, her or its Dissenting Shares pursuant to the DGCL shall receive such payment from the Company in
accordance with the DGCL. The Company shall give the SPAC prompt notice of any written demands for appraisal of any Company Share, attempted
withdrawals of such demands and any other documents or instruments served pursuant to the DGCL and received by the Company relating to stockholders’
rights of appraisal in accordance with the provisions of Section 262 of the DGCL, and the SPAC shall have the opportunity to participate in all negotiations
and proceedings with respect to all such demands. The Company shall not, except with the prior written consent of the SPAC (prior to the Closing) (such
consent not to be unreasonably withheld, conditioned or delayed), make any payment or deliver any consideration (including Company Shares or SPAC
New Shares) with respect to, settle or offer or agree to settle, any such demands.
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Section 2.8 Withholding. The SPAC, the Company, the Exchange Agent and any other applicable withholding agent shall be entitled to deduct
and withhold (or cause to be deducted and withheld) from any consideration payable pursuant to this Agreement such amounts as are required to be
deducted and withheld under applicable Tax Law; provided that any amounts payable to any service provider of the Company that are compensatory in
nature, including in respect of Company Restricted Share Awards, as applicable, shall be subject to payroll tax withholding by the Surviving Company and
can be effectuated by net share withholding in proportion to the applicable amount of SPAC New Shares payable to the holder of such Company Restricted
Share Awards. To the extent that amounts are so withheld and remitted to the applicable Governmental Entity in accordance with applicable Tax Law, such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and withholding
were made. The Parties shall cooperate in good faith to eliminate or reduce any such deduction or withholding (including through the request and provision
of any statements, forms or other documents to reduce or eliminate any such deduction or withholding).
 

Section 2.9 Taking of Necessary Action; Further Action. If, at any time after the Effective Time, any further action is reasonably necessary or
desirable to carry out the purposes of this Agreement and to vest the Surviving Company with full right, title and possession to all assets, property, rights,
privileges, powers and franchises of Merger Sub and the Company, respectively, the then-current officers and directors of the Surviving Company and the
SPAC are fully authorized in the name of their respective corporations or otherwise to take, and will take, all such action, so long as such action is lawful
and necessary and not inconsistent with this Agreement.
 

ARTICLE III
REPRESENTATIONS AND WARRANTIES REGARDING THE GROUP COMPANIES

 
As an inducement to the SPAC Parties to enter into this Agreement and consummate the transactions contemplated hereby, except as set forth in

the applicable section of the Company Disclosure Schedules or as disclosed in the Company SEC Reports that were publicly available at least two (2)
Business Days (x) prior to the Execution Date, for representations and warranties made on the Execution Date, and (y) prior to the Closing Date, for
representations and warranties made on the Closing Date, in each case excluding disclosures referred to in “Forward-Looking Statements” and “Risk
Factors” and any other disclosures therein to the extent they are of a predictive or cautionary nature or related to forward-looking statements, the Company
represents and warrants to the SPAC Parties as follows as of the Execution Date and as of the Closing Date (except as to any representations and warranties
that specifically relate to an earlier date, in which case, such representations and warranties were true and correct as of such earlier date):
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Section 3.1 Organization; Authority; Enforceability.
 

(a) The Company is a corporation incorporated and in good standing under the Laws of the State of Delaware. Each other Group Company
is a corporation, limited liability company or other business entity, as the case may be, and each other Group Company is duly organized, validly existing
and in good standing (or the equivalent thereof, if applicable) under the Laws of its respective jurisdiction of formation or organization (as applicable).
 

(b) Each Group Company has all the requisite corporate, limited liability company or other applicable power and authority to own, lease
and operate its assets and properties and to carry on its businesses as presently conducted in all material respects.
 

(c) Each Group Company is duly qualified, licensed or registered to do business under the Laws of each jurisdiction in which the conduct
of its business or location of its assets and/or properties makes such qualification necessary, except where the failure to be so qualified would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
 

(d) No Group Company is in violation of any of its Governing Documents. None of the Group Companies is the subject of any
bankruptcy, dissolution, liquidation, reorganization (other than internal reorganizations conducted in the Ordinary Course of Business) or similar
proceeding. No Subsidiary of the Company that is not a Company Material Subsidiary accounts for a material portion of the Liabilities of the Group
Companies, taken as a whole.
 

(e) Other than the Requisite Company Stockholder Approval, the Company has the requisite corporate power and authority to execute and
deliver this Agreement and each Group Company has the requisite corporate, limited liability company or other business entity power and authority, as
applicable, to execute and deliver the Ancillary Agreements to which it is or will be a party and to perform its obligations hereunder and thereunder, and to
consummate the Transactions. Other than the Requisite Company Stockholder Approval, the execution and delivery of this Agreement and the Ancillary
Agreements and the consummation of the Transactions by the Group Companies have been duly authorized by all necessary corporate, limited liability
company or other business entity actions, as applicable. This Agreement has been, and each of the Ancillary Agreements to which any Group Company



will be a party will be, duly executed and delivered by each applicable Group Company and are or will be Enforceable against each applicable Group
Company, assuming the Requisite Company Stockholder Approval is obtained.
 

Section 3.2 Non-contravention; Governmental Approvals. Subject to the receipt of the Requisite Company Stockholder Approval, and
assuming the truth and accuracy of the SPAC Parties’ representations and warranties contained in Section 4.1, and except as set forth in Section 3.2 of the
Company Disclosure Schedules, neither the execution and delivery of this Agreement or any Ancillary Agreement nor the consummation of the
Transactions, in each case, by a Group Company will (a) conflict with or result in any breach of any provision of the Governing Documents of any Group
Company; (b) other than (i) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, and (ii) the filing with the SEC of
(A) the Registration Statement/Proxy Statement and the declaration of the effectiveness thereof by the SEC, (B) the Company Proxy Statement and the
clearance of any comments from the SEC thereon and (C) such reports under Section 13(a) or Section 15(d) of the Exchange Act as may be required in
connection with this Agreement, the Ancillary Agreements or the Transactions, require any filing of any of the Group Companies with, or the obtaining by
any of the Group Companies of any consent or approval of, any Governmental Entity; (c) result in a violation of or a default (or give rise to any right of
termination, cancellation or acceleration of rights) under, any of the terms, conditions or provisions of any Material Contract or Material Lease or Company
Employee Benefit Plan (in each case, whether with or without the giving of notice, the passage of time or both); (d) result in the creation of any Lien (other
than Permitted Liens) upon any of the properties or assets of any Group Material Company; or (e) violate, in any respect, any Law, Order or Lien
applicable to any Group Company, excluding from the foregoing clauses (b), (c), (d) and (e), such requirements, violations, Lien creations or defaults
which would not reasonably be expected to have a Company Material Adverse Effect.
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Section 3.3 Capitalization.
 

(a) Section 3.3(a) of the Company Disclosure Schedules sets forth the Equity Interests of the Company (including the number and class or
series (as applicable) of Equity Interests) (the Equity Interests required to be set forth in Section 3.3(a) of the Company Disclosure Schedules, collectively,
the “Company Equity Interests”) and the record (and, to the Company’s Knowledge, solely with respect to Company Shares, beneficial) ownership
thereof (including the percentage interests held by such holders) as of the Execution Date. The Equity Interests set forth in Section 3.3(a) of the Company
Disclosure Schedules comprise all of the authorized capital stock or other Equity Interests of the Company that are issued and outstanding, in each case, as
of the Execution Date and immediately prior to the Effective Time. With respect to the Company Restricted Share Awards granted by the Company and
issued and outstanding as of the Execution Date, Section 3.3(a) of the Company Disclosure Schedules accurately sets forth (i) the name of the holder
thereof, (ii) the number of Company Shares subject thereto, (iii) the grant date thereof, (iv) the expiration date thereof, (v) the vesting commencement date
and vesting schedule or vesting requirements (including whether or not it will accelerate and vest as of the Closing and/or any other event) thereof, (vi) the
extent to which such award of Company Equity Interests is vested, and (vii) the Company Equity Plan pursuant to which such awards of Company Equity
Interests were granted. Since the Lookback Date, the Company has not issued any shares of preferred stock and no shares of preferred stock of the
Company are currently issued or outstanding.
 

(b) Except as set forth in the applicable subsection of Section 3.3(b) of the Company Disclosure Schedules:
 

(i) there are no authorized or outstanding options, warrants, Contracts, calls, puts, rights to subscribe, conversion rights or other
similar rights to which the Company is a party or which are binding upon the Company providing for the offer, issuance, redemption, exchange,
conversion, voting, transfer, disposition or acquisition of any of the Company’s Equity Interests;
 

(ii) the Company is not subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any
Equity Interests, either of itself or of another Person;
 

(iii) the Company is not a party to any voting trust, proxy or other agreement or understanding with respect to the voting of any
of its Equity Interests;
 

(iv) there are no contractual equityholder preemptive or similar rights, rights of first refusal, rights of first offer or registration
rights in respect of the Company Equity Interests;
 

(v) there are no outstanding bonds, debentures, notes or other debtor obligations, the holders of which have the right to vote (or
convertible into or exchangeable or exercisable for securities having the right to vote) with Company Stockholders on any matter; and
 

(vi) for the past ten (10) years from that date of this Agreement, the Company has not violated any applicable securities Laws or
any preemptive or similar rights created by Law, Governing Document or Contract to which the Company is a party (or by which it is bound) in connection
with the offer, sale, issuance or allotment of any of the Company Equity Interests.
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(c) All of the Company Equity Interests have been duly authorized and validly issued and were not issued in violation of any preemptive

rights, call options, rights of first refusal, subscription rights, transfer restrictions or similar rights of any Person (other than Securities Liens and other than
as set forth in the Governing Documents of the Company) or applicable Law.
 

(d) All Company Restricted Share Awards have been issued in compliance with the applicable Company Equity Plan and all applicable
Laws and properly accounted for in accordance with GAAP. The Company has delivered to the SPAC true and complete copies of the forms of Company
Restricted Share Award agreements or other documentation evidencing the grants of Company Restricted Share Awards, and all Company Restricted Share
Awards are evidenced by such documentation made available to the SPAC as of or prior to the date hereof.
 

(e) Section 3.3(e) of the Company Disclosure Schedules sets forth a true and complete list of the Company Subsidiaries, listing for each
Company Subsidiary its name, legal entity type and the jurisdiction of its formation or organization (as applicable) and its parent company (if wholly-



owned) or its owners (if not-wholly owned). Since the Lookback Date and through September 30, 2023, each Company Subsidiary that is not a Company
Material Subsidiary, as reflected in Section 3.3(e) of the Company Disclosure Schedules, represents (i) less than three percent (3%) of the aggregate
revenues of the Company Group, taken as a whole, and (ii) less than three percent (3%) of the aggregate assets of the Company Group, taken as a whole.
No Company Subsidiary that is not a Company Material Subsidiary has any revenue, assets or Liabilities, in each case, individually or in the aggregate, that
would be material to the Group Companies, taken as a whole. All of the outstanding capital stock or other Equity Interests, as applicable, of each Company
Subsidiary are duly authorized, validly issued, free of preemptive rights, restrictions on transfer (other than restrictions under applicable federal, state and
other securities Laws), and, if applicable, fully paid and non-assessable, and are solely owned (legally and beneficially) by the Company, whether directly
or indirectly, free and clear of all Liens (other than Permitted Liens). There are no options, warrants, convertible securities, stock appreciation, phantom
stock, stock-based performance unit, profit participation, restricted equity, restricted equity unit, other equity or equity-based compensation award or
similar rights with respect to any Company Subsidiary, and no rights, exchangeable securities, securities, “phantom” rights, appreciation rights,
performance units, commitments or other agreements obligating the Company or any Company Subsidiary to issue or sell, or cause to be issued or sold,
any Equity Interests of, or any other interest in, any Company Subsidiary, including any security convertible or exercisable into Equity Interests of any
Company Subsidiary. There are no Contracts to which any Company Subsidiary is a party which require such Company Subsidiary to repurchase, redeem
or otherwise acquire any Equity Interests or securities convertible into or exchangeable for or measured by reference to such equity securities or to make
any investment in any other Person.
 

Section 3.4 Financial Statements; No Undisclosed Liabilities.
  

(a) True and complete copies of the following financial statements (such financial statements, the “Financial Statements”) are included in
the Company SEC Reports:
 

(i) the audited consolidated balance sheet of the Company and its Subsidiaries as of December 31, 2021 and December 31, 2022,
and the related audited consolidated statements of comprehensive income, cash flows and equityholders’ equity for the fiscal years ended on such dates,
together with all related notes and schedules thereto, accompanied by the reports thereon of the Company’s independent auditors (which reports are
unqualified) (collectively, the “Audited Financial Statements”); and
 

(ii) the unaudited consolidated balance sheet of the Company and its Subsidiaries as of the Latest Balance Sheet Date (the
“Unaudited Balance Sheet”), and the related unaudited consolidated statements of comprehensive income and cash flows for the nine (9)-month period
then ended (collectively, together with the Unaudited Balance Sheet, the “Unaudited Financial Statements”).
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(b) The Financial Statements (i) have been prepared from the books and records of the Group Material Companies; (ii) have been prepared
in accordance with GAAP applied on a consistent basis throughout the periods indicated, except as may be indicated in the notes thereto and subject, in the
case of the Unaudited Financial Statements, to the absence of footnotes and year-end adjustments; (iii) in the case of the Audited Financial Statements,
were audited in accordance with the standards of the PCAOB by a PCAOB qualified auditor that was independent under Rule 2-01 of Regulation S-X
under the Securities Act and contain an unqualified report of the Group Material Companies’ auditors and comply with all applicable accounting
requirements under the Securities Act and the rules and regulations of the SEC thereunder, including Regulation S-X or Regulation S-K, as applicable; and
(iv) fairly present, in all material respects, the consolidated financial position of the Company and its Subsidiaries as of the dates thereof and their
consolidated results of operations and cash flows for the periods then ended, except, in each of clauses (ii) and (iii): (w) as otherwise noted therein, (x) that
the Unaudited Financial Statements do not include footnotes, schedules, statements of equity and statements of cash flow and disclosures required by
GAAP, and (y) that the Unaudited Financial Statements do not include all year-end adjustments required by GAAP, in each case of clauses (x) and (y),
which are not expected to be material, individually or in the aggregate, in amount or effect. None of the Company Subsidiaries has ever been subject to the
reporting requirements of Sections 13(a) and 15(d) of the Exchange Act.

 
(c) The books of account and other financial records of each Group Material Company have been kept accurately in all material respects in

the Ordinary Course of Business, the transactions entered therein represent bona fide transactions, and the revenues, expenses, assets and liabilities of each
of the Group Material Companies have been properly recorded therein in all material respects. Each Group Material Company maintains a system of
“internal control over financial reporting” (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) sufficient to provide reasonable assurance (i)
that transactions thereof are recorded as necessary to permit preparation of financial statements in conformity with GAAP, consistently applied, (ii) that
transactions thereof are executed only in accordance with the authorization of management thereof and (iii) regarding prevention or timely detection of the
unauthorized acquisition, use or disposition of its properties or assets (collectively, “Internal Controls”).
 

(d) Since the Lookback Date, none of the Group Material Companies or any of the independent accountants or board of directors (or the
audit committees thereof) of any of the Group Material Companies has identified or been made aware of any (i) “significant deficiency” in the Internal
Controls of any Group Material Company, (ii) “material weakness” in the Internal Controls of any Group Material Company, (iii) fraud, whether or not
material, that involves management or other employees of any Group Material Company who have a significant role in the Internal Controls of any Group
Material Company or (iv) complaints, allegations, assertions or claims regarding a violation of accounting procedures, internal accounting controls or
auditing matters, including from any employee of any Group Material Company or any of its Subsidiaries regarding questionable accounting, auditing or
legal compliance matters.
 

(e) No Group Material Company has any Liabilities of any nature whatsoever that would be required to be reflected on the Unaudited
Financial Statements prepared in accordance with GAAP, except (i) Liabilities expressly set forth in or reserved against in the Financial Statements or
identified in the notes thereto; (ii) Liabilities which have arisen after the Latest Balance Sheet Date in the Ordinary Course of Business (none of which
results from, arises out of, relates to, is in the nature of or was caused by any breach of Contract or infringement or violation of Law); (iii) Liabilities
arising under this Agreement, the Ancillary Agreements and/or the performance by the Company of its obligations hereunder or thereunder, including those
arising in compliance with Section 5.1; or (iv) Liabilities for fees, costs and expenses for advisors and Affiliates of the Group Material Companies,
including with respect to legal, accounting or other advisors incurred by the Group Material Companies in connection with the transactions contemplated
by this Agreement.
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(f) Since the Lookback Date, no Group Material Company has been a party to, or has had any commitment to become a party to, any joint
venture, off-balance sheet partnership or any similar Contract, including any Contract or arrangement relating to any transaction or relationship between or
among any of the Group Material Companies, on the one hand, and any unconsolidated affiliate, including any structured finance, special purpose or
limited purpose entity or person, on the other hand, or any “off-balance sheet arrangement” (within the meaning of Item 303 of Regulation S-K of the
Exchange Act), where the purpose or intended effect of such arrangement is to avoid disclosure of any material transaction involving, or material Liabilities
of, any of the Group Material Companies.
 

Section 3.5 No Company Material Adverse Effect. Since December 31, 2022 through the Execution Date, there has been no Company Material
Adverse Effect.
 

Section 3.6 Absence of Certain Developments. Since the Latest Balance Sheet Date, each Group Material Company has conducted its business in
the Ordinary Course of Business in all material respects. From the Latest Balance Sheet Date through the Execution Date, no Group Company has taken or
omitted to be taken any action that would, if taken or omitted to be taken after the Execution Date, require the SPAC’s consent in accordance with Section
5.1.
 

Section 3.7 Real Property.
 

(a) Section 3.7 of the Company Disclosure Schedules sets forth the address of each Leased Real Property, and a true, correct and complete
list of all Leases to which the Company or any Company Material Subsidiary is a party (including all amendments, extensions, renewals, guaranties and
other agreements with respect thereto) for such Leased Real Property (such Leases, the “Material Leases”). With respect to each of the Material Leases: (i)
such Lease is legal, valid, binding, enforceable and in full force and effect; (ii) no Group Material Company has subleased, licensed or otherwise granted
any right to use or occupy the Leased Real Property or any portion thereof to a third party (other than Permitted Liens); (iii) the applicable Group Material
Company’s possession and quiet enjoyment of the Leased Real Property under such Material Lease has not been disturbed and there are no disputes with
respect to such Material Lease; (iv) no Group Material Company is currently in default under, nor has any event occurred or does any circumstance exist
that, with notice or lapse of time or both would constitute a material default by a Group Material Company under, any Material Lease; (v) to the
Knowledge of the Company, no material default, event or circumstance exists that, with notice or lapse of time or both, would constitute a material default
by any counterparty to such Material Lease; (vi) no security deposit or portion thereof deposited with respect such Material Lease has been applied in
respect of a breach or default under such Material Lease which has not been redeposited in full; (vii) no Group Material Company owes, or will owe in the
future, any brokerage commissions or finder’s fees with respect to such Material Lease; (viii) each other party to such Material Lease is not an Affiliate of,
and otherwise does not have any economic interest in, any Group Material Company; (ix) no Group Material Company has subleased, licensed or
otherwise granted any Person the right to use or occupy such Leased Real Property or any portion thereof; (x) no Group Material Company has collaterally
assigned or granted any other security interest in such Material Lease or any interest therein; and (xi) there are no Liens on the estate or interest created by
such Material Lease. The Company has made available to the SPAC a true, correct and complete copy of all Material Leases. No Group Material Company
owns fee title to any land.
 

(b) The Leased Real Property identified in Section 3.7 of the Company Disclosure Schedules comprises all of the real property used in the
business of the Group Material Companies.
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(c) To the Knowledge of the Company, the buildings, material building components and the structural elements of the improvements,
roofs, foundations, parking and loading areas and mechanical systems (including all heating, ventilating, air conditioning, plumbing, electrical, elevator,
security, utility and fire/life safety systems) (collectively, the “Improvements”) included in the Leased Real Property are in good working condition and
repair and sufficient for the operation of the business by each Group Material Company as currently conducted. There are no structural deficiencies or
latent defects affecting any of the Improvements and, to the Knowledge of the Company, there are no facts or conditions affecting any of the
Improvements, in each case, which would, individually or in the aggregate, interfere in any material respect with the use or occupancy of the Improvements
or any portion thereof in the operation of any Group Material Company’s business. No Group Material Company has received written notice of (i) any
condemnation, eminent domain or similar Proceeding affecting any parcel of Leased Real Property; (ii) any special assessment or pending improvement
Liens to be made by any Governmental Entity affecting any parcel of Leased Real Property; or (iii) any violation of any building codes, zoning ordinances,
governmental regulations or covenants or restrictions affecting any Leased Real Property. Each parcel of Leased Real Property has direct access to a public
street adjoining such Leased Real Property, and such access is not dependent on any land or other real property interest which is not included in the Leased
Real Property. None of the Improvements or any portion thereof is dependent for its access, use or operation on any land, building, improvement or other
real property interest which is not included in the Leased Real Property. To the Knowledge of the Company, there are no recorded or unrecorded
agreements, easements or Liens that materially interfere with the continued access to or operation of the business of any of the Group Material Companies
as currently conducted on the Leased Real Property. All water, oil, gas, electrical, steam, compressed air, telecommunications, sewer, storm and wastewater
systems and other utility services or systems for the Leased Real Property have been installed and are operational and sufficient for the operation of each of
the Group Material Companies as currently conducted thereon, and all hook-up fees or other similar fees or charges have been paid in full. Each such utility
service enters the Leased Real Property from an adjoining public street or valid private easement in favor of the supplier of such utility service or
appurtenant to such Leased Real Property, and is not dependent for its access, use or operation on any land, building, improvement or other real property
interest which is not included in the Leased Real Property.
 

Section 3.8 Tax Matters.
 

(a) All Income Tax Returns and other material Tax Returns required to be filed by or with respect to each Group Material Company have
been timely filed with the appropriate Governmental Entity pursuant to applicable Laws(taking into account any validly obtained extension of time within
which to file). All Income Tax Returns and other material Tax Returns filed by or with respect to each of the Group Material Companies are true, complete
and correct in all material respects and have been prepared in material compliance with all applicable Laws. Each Group Material Company has timely paid
all Income Taxes and other material amounts of Taxes due and payable by it (whether or not shown as due and payable on any Tax Return) to the
appropriate Governmental Entity. Each Group Material Company has timely and properly withheld and paid to the applicable Governmental Entity all
Income Taxes and other material amounts of Taxes required to have been withheld and paid by it in connection with any amounts paid or owing to any
employee, independent contractor, creditor, equityholder or other third party, and has otherwise complied in all material respects with all applicable Laws



relating to such withholding and payment of Taxes. Each Group Material Company has complied in all material respects with all applicable Laws relating
to the payment of stamp duties and the reporting and payment of sales, use, ad valorem and value added Taxes.
 

(b) No written claim has been made by a Taxing Authority in a jurisdiction where a Group Material Company does not file a particular
type of Tax Return, or pay a particular type of Tax, that such Group Material Company is or may be subject to taxation of that type by, or required to file
that type of Tax Return in, that jurisdiction. The Income Tax Returns of the Group Material Companies made available to the SPAC reflect all of the
jurisdictions in which any of the Group Material Companies are required to remit Income Tax.
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(c) There is no Proceeding now being conducted, pending or threatened in writing (or, to the Knowledge of the Company, otherwise
threatened) with respect to any Taxes or Tax Returns of or with respect to any Group Material Company. No Group Material Company has commenced a
voluntary disclosure Proceeding in any jurisdiction that has not been fully resolved or settled. All material deficiencies for Taxes asserted or assessed
against any Group Material Company have been fully and timely (taking into account applicable extensions) paid, settled or withdrawn, and no such
deficiency has been or is currently threatened or proposed against any Group Material Company.
 

(d) No Group Material Company has agreed to (or has had agreed to on its behalf) any extension or waiver of the statute of limitations
applicable to any Tax or Tax Return, or any extension of time with respect to a period of Tax collection, assessment or deficiency, which period (after
giving effect to such extension or waiver) has not yet expired, and no request for any such waiver or extension is currently pending. No Group Material
Company is the beneficiary of any extension of time (other than an automatic extension of time not requiring the consent of the applicable Governmental
Entity) within which to file any Tax Return not previously filed. No private letter ruling, administrative relief, technical advice, request for a change of any
method of accounting or other similar ruling or request has been granted or issued by, or is pending with, any Governmental Entity that relates to the Taxes
or Tax Returns of any Group Material Company. No power of attorney granted by any Group Material Company with respect to any Taxes is currently in
force.
 

(e) No Group Material Company has (i) been a party to any “reportable transaction” within the meaning of Section 6707A(c)(1) of the
Code and Treasury Regulations Section 1.6011-4(b)(2) (or any similar provision of U.S. state or local or non-U.S. Tax Law), or (ii) taken any reporting
position on a Tax Return, which reporting position (A) if not sustained, would be reasonably likely, absent disclosure, to give rise to a penalty for
substantial understatement of federal income Tax under Section 6662 of the Code (or any similar provision of state, local or foreign Tax Law), and (B) has
not adequately been disclosed on such Tax Return in accordance with Section 6662(d)(2)(B) of the Code (or any similar provision of U.S. state or local or
non-U.S. Tax Law).
 

(f) The Company is (and has been for the last ten (10) years) properly treated as a subchapter C corporation for U.S. federal and all
applicable state and local Income Tax purposes. Each Company Subsidiary is (and has been for its entire existence) properly treated for U.S. federal and all
applicable state and local Income Tax purposes as the type of entity set forth opposite its name in Section 3.8(f) of the Company Disclosure Schedules. No
election has been made (or is pending) to change any of the foregoing.
 

(g) No Group Material Company will be required to include any material item of income, or exclude any material item of deduction, for
any period after the Closing Date (determined with and without regard to the transactions contemplated hereby) as a result of: (i) an installment sale
transaction occurring on or before the Closing Date governed by Code Section 453 (or any similar provision of state, local or non-U.S. Law); (ii) a
transaction occurring on or before the Closing Date reported as an open transaction for U.S. federal Income Tax purposes (or any similar doctrine under
state, local or non-U.S. Law); (iii) a change in method of accounting made under Code Section 481(c) (or any corresponding or similar provision of any
applicable state or local Tax Law) with respect to a Pre-Closing Tax Period that occurs or was requested on or prior to the Closing Date (or as a result of an
impermissible method used in a Pre-Closing Tax Period); (iv) an agreement entered into with any Governmental Entity (including a “closing agreement”
under Code Section 7121) on or prior to the Closing Date; or (v) an intercompany transaction occurring or any excess loss account existing on or prior to
the Closing Date, in each case, described in Treasury Regulations under Section 1502 of the Code (or any similar provision of state, local or non-U.S.
Law). No Group Material Company uses the cash method of accounting for Income Tax purposes or will be required to make any payment after the Latest
Balance Sheet Date as a result of an election under Section 965 of the Code (or any similar provision of state, local or non-U.S. Law). No Group Material
Company is party to or bound by any closing agreement or similar agreement with any Taxing Authority, the terms of which would have an effect on any
Group Material Company after the Latest Balance Sheet Date.

 
 

40

 
 

(h) There is no Lien for Taxes on any of the assets of any Group Material Company, other than Permitted Liens.
 

(i) Since the Lookback Date, no Group Material Company has been a member of any Affiliated Group (other than an Affiliated Group the
common parent of which is a Group Material Company). No Group Material Company has any actual or potential Liability for Taxes of any other Person
(other than any Group Material Company) as a result of Treasury Regulations Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law),
successor Liability, transferee Liability, joint or several Liability, by Contract, by operation of Law or otherwise (other than pursuant to an Ordinary Course
Tax Sharing Agreement). No Group Material Company is party to or bound by any Tax Sharing Agreement, except for any Ordinary Course Tax Sharing
Agreement.
 

(j) The unpaid Taxes of the Group Material Companies (i) did not, as of the Latest Balance Sheet Date, exceed the reserves for Tax
Liabilities (excluding any reserve for deferred Taxes established to reflect timing differences between book and Tax income) set forth on the face of the
Unaudited Balance Sheet (rather than in any notes thereto), and (ii) do not exceed such reserves as adjusted for the passage of time through the Closing
Date in accordance with the past practices of the Group Material Companies in filing their respective Tax Returns.
 

(k) Other than with respect to other U.S. states and localities, no Group Material Company (i) has or has had an office, permanent
establishment, branch, agency or taxable presence outside the jurisdiction of its organization (other than such jurisdictions with respect to which such



Group Material Company has filed Income Tax Returns), or (ii) is or has been a resident for Tax purposes in any jurisdiction outside the jurisdiction of its
organization (other than such jurisdictions with respect to which such Group Material Company has filed Income Tax Returns).
 

(l) No Group Material Company has been a party to a transaction reported or intended to qualify as a reorganization under Code Section
368. No Group Material Company has distributed Equity Interests of another Person, or has had its Equity Interests distributed by another Person, in a
transaction that was governed, or intended or reported to be governed, in whole or in part by Section 355 or Section 361 of the Code or that could otherwise
constitute part of a “plan” or “series of related transactions” (within the meaning of Code Section 355(e)) that includes the transactions contemplated
hereby.
 

(m) No Group Material Company has taken any action to, nor, to the Knowledge of the Company, are there any facts or circumstances that
would reasonably be expected to, prevent the Merger from qualifying for the Intended Tax Treatment. No Group Material Company has redeemed,
purchased or otherwise acquired, or made any distributions with respect to, any of its Equity Interests prior to and in contemplation of, or as part of a plan
involving, the Merger.
 

(n) Since the Lookback Date, no Group Material Company has ever been a “United States real property holding corporation” within the
meaning of Section 897(c)(2) of the Code.
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(o) No Group Material Company is party to any joint venture, partnership, other arrangement or Contract which is or may reasonably be
expected to be treated as a partnership for U.S. federal and applicable state and local Income Tax purposes.
 

(p) Each Group Material Company is in material compliance in all respects with all applicable transfer pricing Laws. All related party
transactions between or among the Group Material Companies and any of their respective Affiliates have been adequately documented and have been
conducted at arm’s length as required under applicable Law.
 

(q) No Group Material Company is, and since the Lookback Date, no Group Material Company has been, the beneficiary of any Tax
holiday, abatement, incentive or similar grant awarded by any Governmental Entity (other than any such holiday, abatement, incentive or similar grant
generally available to taxpayers without application therefor).
 

(r) No Group Material Company (i) has been a shareholder of a “controlled foreign corporation” as defined in Section 957 of the Code (or
any similar provision of state, local or foreign Law); and (ii) has been a shareholder of a “passive foreign investment company” within the meaning of
Section 1297 of the Code.
 

(s) Each Group Material Company is in compliance with all applicable escheat and unclaimed property Laws and has timely paid to the
appropriate Governmental Entity all material amounts required to be paid thereunder.
 

Section 3.9 Contracts.
 

(a) Except as set forth in the applicable subsection of Section 3.9(a) of the Company Disclosure Schedules, no Group Company is a party to, or bound by,
and no asset of any Group Company is bound by any:
 

(i) collective bargaining agreement or other Contract with any labor union, labor organization, works council or other employee
representative (each, a “CBA”);
 

(ii) Contract with any Material Supplier;
 

(iii) Contract providing for retention, transaction or change of control payments or benefits, accelerated vesting or any other
payment or benefit that may or will become due, in whole or in part, in connection with the consummation of the transactions contemplated hereby;
 

(iv) Contract for the employment or engagement of any employee or other individual service provider of any Group Company
that provides for total annual compensation in excess of $300,000 per annum or is not terminable by such Group Company upon prior notice of thirty (30)
calendar days or less without further Liability;
 

(v) Contract under which any Group Company has created, incurred, assumed or borrowed any money or issued any note,
indenture or other evidence of Indebtedness or guaranteed Indebtedness of others in excess of $500,000, individually or in the aggregate;
 

(vi) Contract resulting in any Lien (other than any Permitted Lien) on any material portion of the assets of any of the Group
Material Companies;
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(vii) Contract for the development of (x) material Owned Intellectual Property that is embodied in or distributed with any
products or services of a Group Company or is otherwise material Owned Intellectual Property (other than Contracts with any employee or contractor on a
standard form of agreement entered into in the Ordinary Course of Business under which such employee or contractor presently assigns all right, title and
interest in and to any developed Intellectual Property to one (1) of the Group Material Companies), and (y) any Intellectual Property for any Person by any
of the Group Material Companies or any of their respective controlled Affiliates under which Contract any of the Group Material Companies or any of their
respective applicable controlled Affiliates has any material unperformed obligations, other than Contracts with any employee or contractor on a standard
form of agreement entered into in the Ordinary Course of Business under which such employee or contractor presently assigns all right, title and interest in
and to any developed Intellectual Property to one (1) of the Group Material Companies;



 
(viii) (x) Contract for the settlement or avoidance of any dispute regarding the ownership, use, validity or enforceability of

Intellectual Property (including consent-to-use and similar Contracts) with material ongoing obligations of any Group Company, (y) Contract pursuant to
which any Group Company licenses any Owned Intellectual Property, or (z) license or royalty Contract under which any of the Group Material Companies
licenses any Intellectual Property from a third party, other than non-exclusive licenses of commercially available software with total annual payments or a
replacement cost of $100,000 or less;
 

(ix) Contract providing for source code escrow or otherwise relating to the disclosure, license, release or escrow of source code,
or otherwise making available source code to any third party;
 

(x) Contract providing for any Group Company to make any capital contribution to or in any Person;
 

(xi) Contract evidencing a joint venture, partnership, strategic alliance or similar arrangement;
 

(xii) Contract evidencing any power of attorney;
 

(xiii) Contract that limits or restricts, or purports to limit or restrict, any Group Company (or, after the Closing, the SPAC or any
Group Company) from (x) engaging or competing in any line of business or business activity in any jurisdiction, or (y) acquiring any product or asset or
receiving services from any Person or selling any product or asset or performing services for any Person;
 

(xiv) Contract that binds any Group Company to any of the following restrictions or terms: (v) a “most favored nation” or
similar provision with respect to any Person; (w) a provision providing for the sharing of any revenue or cost-savings with any other Person; (x) a
“minimum purchase” requirement; (y) rights of first refusal or first offer (other than those related to real property Leases), or (z) a “take or pay” provision;
 

(xv) Contract pursuant to which any Group Company has granted any sponsorship rights or exclusive marketing, sales
representative relationship, franchising, consignment, distribution or any other similar right to any third party (including in any geographic area or with
respect to any product or service of any Group Company);
 

(xvi) Contract involving the settlement, conciliation or similar agreement (x) of any Proceeding or threatened Proceeding since
December 31, 2021, (y) with any Governmental Entity, or (z) with respect to any dispute pursuant to which any Group Company will have any outstanding
obligation after the Execution Date;
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(xvii) Contract under which any Group Company is lessee of or holds or operates, in each case, any tangible property (other than
real property) owned by any other Person;
 

(xviii) Contract concerning non-solicitation obligations that are on-going (other than non-solicitation agreements with any of the
applicable Group Company’s employees set forth in the applicable Group Company’s standard terms and conditions of sale or standard form of
employment agreement, copies of which have previously been delivered to the SPAC, or non-disclosure agreements entered into by any of the Group
Material Companies with respect to possible business transactions);
 

(xix) Contract under which any Group Company is lessor of or permits any third party to hold or operate, in each case, any
tangible property (other than real property) owned or controlled by any Group Company, except for any Contract under which the aggregate annual rental
payments do not exceed $50,000;
 

(xx) Contract requiring any capital commitment or capital expenditure (or series of capital commitments or expenditures) by any
Group Company in an amount in excess of $500,000 over the life of such Contract;
 

(xxi) Contract requiring any Group Company to guarantee the Liabilities of any Person (other than any other Group Company)
or pursuant to which any Person (other than a Group Company) has guaranteed the Liabilities of a Group Company;
 

(xxii) Contract evidencing any agreement relating to any material interest rate, currency or other hedging arrangement;
 

(xxiii) Contract providing for indemnification by any Group Company, except for any such Contract that is entered into in the
Ordinary Course of Business and is not material to the Group Companies, taken as a whole;
 

(xxiv) Contract that relates to the future disposition or acquisition by any Group Company of (x) any business (whether by
merger, consolidation or other business combination, sale of securities, sale of assets or otherwise), or (y) any material assets or properties, except for (i)
any agreement related to the transactions contemplated hereby, (ii) any non-disclosure or similar agreement entered into in connection with the potential
sale of the Company, or (iii) any agreement for the purchase or sale of inventory in the Ordinary Course of Business;
 

(xxv) Contract that relates to any completed disposition or acquisition by any Group Company of (x) any business (whether by
merger, consolidation or other business combination, sale of securities, sale of assets or otherwise), or (y) any material assets or properties, in each case,
entered into or consummated after the Lookback Date, other than sales of inventory in the Ordinary Course of Business;
 

(xxvi) Contract involving the potential payment of any earn-out or similar contingent Liability on or after the Execution Date,
excluding any employment agreements with Group Company employees; or
 

(xxvii) Contract evidencing any Affiliated Transaction.
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(b) Each Contract required to be listed in Section 3.9(a) of the Company Disclosure Schedules (each, a “Material Contract”) is in full
force and effect and is Enforceable against the applicable Group Company party thereto and, to the Knowledge of the Company, against each other party
thereto. The Company has delivered to, or made available for inspection by, the SPAC a complete and accurate copy of each Material Contract (including
all exhibits thereto and all amendments, waivers or other changes thereto). With respect to all Material Contracts, none of the Group Material Companies
or, to the Knowledge of the Company, any other party to any such Material Contract, is in breach thereof or default thereunder (or is alleged to be in breach
or default thereunder), and there does not exist under any Material Contract any event or circumstance which, with the giving of notice or the lapse of time
(or both), would constitute such a breach or default thereunder by any Group Company thereunder or, to the Knowledge of the Company, any other party to
such Material Contract, in each case, except as would not reasonably be expected, individually or in the aggregate, to be material to the applicable Group
Company. During the last twelve (12) months, no Group Company has received any written or, to the Knowledge of the Company, oral claim or notice of
material breach of or material default under any Material Contract. To the Knowledge of the Company, no event has occurred, which individually or
together with other events, would reasonably be expected to result in a material breach of or a material default under any Material Contract by any Group
Company or, to the Knowledge of the Company, any other party thereto (in each case, with or without notice or the lapse of time or both). During the last
twelve (12) months, no Group Company has received written notice from any other party to any Material Contract that such party intends to terminate or
not renew such Material Contract.

 
(c) Section 3.9(c) of the Company Disclosure Schedules sets forth a complete and accurate list of the names of the Material Suppliers and

the amount paid thereto by the applicable Group Company during the twelve (12) month period ended December 31, 2022. Since December 31, 2022, (i)
no Material Supplier has cancelled, terminated or materially and adversely altered its relationship with any Group Company or, to the Knowledge of the
Company, threatened to cancel, terminate or materially and adversely alter its relationship with any Group Company, and (ii) there have been no material
disputes between any Group Company and any Material Supplier.
 

Section 3.10 Intellectual Property.
 

(a) Section 3.10(a) of the Company Disclosure Schedules sets forth a complete and accurate list of each patented, issued or registered
Intellectual Property and applications for the foregoing, in each case, which is owned by, filed in the name of or exclusively licensed to a Group Material
Company (collectively, the “Company Registered IP”). All of the Company Registered IP is subsisting, valid and enforceable. A Group Material
Company (i) is the sole and exclusive owner of all right, title and interest in and to all Owned Intellectual Property, and (ii) has sufficient rights pursuant to
a valid and enforceable license to, all other Intellectual Property used in, necessary for or developed for the operation of the business of each of the Group
Material Companies, and, in each case of clauses (i) and (ii), free and clear of any Liens other than Permitted Liens. Neither the Company Registered IP nor
the other Owned Intellectual Property is subject to any outstanding Order restricting the use, enforcement, disclosure or licensing thereof by any Group
Material Company.
 

(b) To the Knowledge of the Company, none of the Group Material Companies nor any of the former or current products, services or
operations of the business of any of the Group Material Companies has, in the past six (6) years, infringed, misappropriated or otherwise violated, or is
currently infringing, misappropriating or otherwise violating, any Intellectual Property of any Person. No Group Company has, in the past six (6) years,
received any written charge, complaint, claim, demand or notice alleging any such infringement, misappropriation or other violation (including any claim
that such Group Company should license or refrain from using any Intellectual Property) or challenging the ownership, registration, validity or enforcement
of any Company Registered IP or other Owned Intellectual Property. No Group Company has, in the past six (6) years, made, against a third party, any
written charge, complaint, claim, demand or notice alleging any infringement, misappropriation or other violation (including any claim that such third party
should license or refrain from using any Intellectual Property). To the Knowledge of the Company, no Person is infringing upon, misappropriating or
otherwise violating any Company Registered IP or other Owned Intellectual Property. All Company Registered IP has been prosecuted in compliance with
all applicable rules, policies and procedures of the applicable Governmental Entities, and all registration, maintenance and renewal fees currently due in
connection with such Owned Intellectual Property have been paid, and all documents, recordations and certificates in connection therewith required to be
filed have been filed with the relevant patent, copyright, trademark or other authorities in the United States, the European Union or other jurisdictions.

 
 

45

 
 

(c) Each Group Material Company has taken commercially reasonable measures to protect the confidentiality of all of its Trade Secrets
and all other confidential information owned by such Group Material Company. Except as required by applicable Law, no such Trade Secret or confidential
information has been disclosed by any Group Material Company to any Person other than to Persons subject to a legally a recognized duty of
confidentiality or pursuant to a written agreement restricting the disclosure and use of such Trade Secret or confidential information by such Person. Each
Person who has participated in the authorship, conception, creation, reduction to practice or development of any Intellectual Property for any Group
Material Company has assigned (pursuant to a present grant of assignment) all right, title and interest in and to such Intellectual Property to a Group
Material Company by a valid written assignment or by operation of law. To the Knowledge of the Company, no Person is in violation of any such
confidentiality or Intellectual Property assignment agreement.
 

(d) No source code constituting Owned Intellectual Property has been disclosed, licensed, released, escrowed or made available to any
third party, other than an escrow agent or a contractor, consultant or developer pursuant to a written confidentiality agreement. The execution, delivery and
performance of this Agreement and the transactions contemplated herein comply with, and will not trigger any, requirements applicable to each Group
Material Company to disclose or license any Trade Secret or source code. None of the Software included in the Owned Intellectual Property links to or
integrates with any code licensed under an “open source”, “copyleft” or analogous license (including any license approved by the Open Source Initiative
and listed at http://www.opensource.org/licenses, GPL, AGPL or other open source software license) in a manner that has required or would require any
public distribution of any Software, or a requirement that any other licensee of such Software be permitted to modify, make derivative works of or reverse-
engineer any such Software.
 

(e) The transactions contemplated by this Agreement shall not impair any right, title or interest of any Group Material Company in or to
any Intellectual Property, and immediately subsequent to the Closing, all the Intellectual Property used in, necessary for or developed for the operation of
the business of any of the Group Material Companies will be owned by, licensed to or available for use by the Group Material Companies on terms and
conditions identical to those under which the applicable Group Material Companies owned, licensed or used the Intellectual Property immediately prior to
the Closing, without the payment of any additional amounts or consideration. All Company Registered IP and other Owned Intellectual Property is, and,
immediately following the Closing, will be, fully transferable, alienable and licensable by the applicable Group Material Company.



 
Section 3.11 Information Supplied. The information supplied or to be supplied by or on behalf of the Group Companies for inclusion or

incorporation by reference in the Registration Statement/Proxy Statement shall not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements therein (a) not misleading at the time the Registration Statement/Proxy Statement is declared effective by the SEC;
(b) not misleading at the time the Company Proxy Statement is declared effective by the SEC; and (c) not misleading, in light of the circumstances in
which they are made, at the time of the SPAC Special Meeting, the Company Special Meeting or the Closing (subject, in each case, to the qualifications
and limitations set forth in the materials provided by or on behalf of the Group Companies or that are included in such filings and/or mailings); provided,
that, for the avoidance of doubt, no warranty or representation is made by any of the Group Companies with respect to statements made or incorporated by
reference in the Registration Statement/Proxy Statement (or any amendment or supplement thereto) based on information supplied by any of the SPAC
Parties or any other party or any of their respective Affiliates for inclusion therein. The Company Proxy Statement shall comply as to form, in all material
respects, with, as applicable, the provisions of the Exchange Act and the rules and regulations promulgated thereunder.
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Section 3.12 Litigation. Except as set forth in Section 3.12 of the Company Disclosure Schedules, there have not been since the Lookback Date,
and there are no, Proceedings or Orders (including those brought or threatened by or before any Governmental Entity) pending or, to the Knowledge of the
Company, threatened against or otherwise relating to any Group Material Company or any of their respective properties at Law or in equity, or, to the
Knowledge of the Company, any director, officer, manager or employee of any Group Material Company in their respective capacities as such or related to
the business of any of the Group Material Companies. There are no Proceedings pending, initiated or threatened by any Group Material Company against
any other Person, and since the Lookback Date, there have not been any such Proceedings.
 

Section 3.13 Brokerage. Except for fees (including a good faith estimate of the amounts due and payable assuming the Closing occurs) set forth in
Section 3.13 of the Company Disclosure Schedules (which fees shall be the sole responsibility of the Company), no broker, finder, financial advisor,
investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by
this Agreement based upon arrangements made by or on behalf of the Company or any of its Affiliates.
 

Section 3.14 Labor Matters.
 

(a) To the Knowledge of the Company, all employees of each of the Group Material Companies who are employed in the United States are
legally permitted to be employed by the applicable Group Material Company in the United States. Except as would not reasonably be expected to result in
material Liabilities to any of the Group Material Companies, no freelancer, consultant or other contracting party treated as self-employed whose services
any of the Group Material Companies uses or has used can effectively claim the existence of an employment relationship with one of the Group Material
Companies. The Group Companies have delivered to the SPAC a complete list of all directors, managers and officers of each of the Group Companies as of
October 31, 2023, and, as applicable, their respective (i) name or employee number, (ii) classification as exempt or non-exempt under the Fair Labor
Standards Act or analogous state Laws, (iii) job title, (iv) leave status (including type of leave and anticipated return date), (v) employing entity, (vi) full-
time or part time status, (vii) job location, and (viii) compensation (i.e., current annual base salary, wage rate or fee (as applicable), and current target bonus
and/or commission opportunity, if any).
 

(b) No Group Material Company is a party to or bound by any CBA, and no employees of any of the Group Material Companies are
represented by any labor union, works council, trade union, employee organization or other labor organization with respect to their respective employment
with any of the Group Material Companies. In the past three (3) years, no labor union or other labor organization, or group of employees of any Group
Material Company, has made a demand for recognition or certification, and there are no representation or certification proceedings presently pending or, to
the Knowledge of the Company, threatened to be brought or filed with the National Labor Relations Board or any other labor relations tribunal or authority.
There are no ongoing or, to the Knowledge of the Company, threatened union organizing activities with respect to employees of any Group Material
Company, and no such activities have occurred or been threatened in the past five (5) years. Since the Lookback Date, there have been no actual or, to the
Knowledge of the Company, threatened unfair labor practice charges, material labor grievances, strikes, walkouts, work stoppages, slowdowns, picketing,
hand billing, material labor arbitrations or other material labor disputes arising under a CBA or against or affecting any Group Material Company. None of
the Group Material Companies has any notice, information, bargaining, consent or consultation obligations owed to any of its employees or any labor
union, labor organization or works council or other employee representative, which is representing any employee of any of the Group Material Companies,
in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby.
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(c) To the Knowledge of the Company, each of the Group Material Companies is and, since the Lookback Date, has been in compliance in
all material respects with all applicable Laws relating to labor, employment and employment practices, including provisions thereof relating to terms and
conditions of employment, wages and hours, classification (including employee and independent contractor classification and the proper classification of
employees as exempt employees and nonexempt employees under the Fair Labor Standards Act and applicable state and local Laws), equal opportunity,
employment harassment, discrimination or retaliation, restrictive covenants, pay transparency, disability rights or benefits, parental benefits, accessibility,
pay equity, workers’ compensation, affirmative action, COVID-19, collective bargaining, workplace health and safety, immigration (including the
completion of Forms I-9 for all employees and the proper confirmation of employee visas), whistleblowing, equal opportunity, plant closures and layoffs
(including the WARN Act), employee trainings and notices, labor relations, employee leave issues, paid time off, unemployment insurance and the
payment of social security, employee provident funds and other Taxes.
 

(d) There are no material Proceedings pending or, to the Knowledge of the Company, threatened against any Group Material Company
with respect to or by any current or former employee or individual independent contractor of any of the Group Material Companies, or other worker
providing services to any Group Material Company.
 

(e) Since the Lookback Date, no Group Material Company has been party to, or has had any Liability with respect to, any single employer,
joint employer or co-employer claims, Proceedings or Orders by any individual who is or was employed or engaged by a third party and providing services
to any Group Material Company, and, to the Knowledge of the Company, each third party providing such individual workers to any Group Material



Company is in material compliance with all applicable labor and employment Laws. Each of the Group Material Companies has taken reasonable steps to
ensure that it is not a single employer, joint employer or co-employer of any such individual workers with any third party.
 

(f) Except as would not reasonably be expected to result in material Liabilities to any Group Material Company, since the Lookback Date,
(i) each of the Group Material Companies has withheld all amounts required by Law or by agreement to be withheld from the wages, salaries and other
payments to their respective employees; (ii) no Group Material Company has been liable for any arrears of wages, compensation, Taxes, penalties or other
sums; (iii) each of the Group Material Companies has timely paid in full (or properly accrued) to all of their respective current or former employees and
individual independent contractors all wages, salaries, wage premiums, commissions, bonuses, severance and termination payments, fees, expense
reimbursements, benefits and other compensation due and payable to or on behalf of such current or former employees or individual independent
contractors; and (iv) each individual who has provided or is currently providing services to any Group Material Company, and has been classified and
treated as (x) an independent contractor, consultant, leased employee or other non-employee service provider, or (y) an exempt employee, has been
properly classified and treated as such for purposes of all applicable Laws, including relating to wage and hour and Tax Laws. None of the Group Material
Companies has material Liability for any delinquent payment to any trust or other fund or to any Governmental Entity with respect to unemployment
compensation benefits, social security or other benefits or obligations for any Group Material Company personnel (other than routine payments to be made
in the Ordinary Course of Business).
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(g) No senior executive or key employee with annualized base compensation at or above $250,000 of any Group Material Company has
provided notice of any intention to terminate his or her relationship with any Group Material Company within the first twelve (12) months following the
Closing.
 

(h) To the Knowledge of the Company, no current or former employee, independent contractor or other individual service provider of any
Group Material Company is in any material respect in violation of any term of any employment agreement, consulting agreement, confidentiality
agreement, invention assignment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, noncompetition agreement,
restrictive covenant or other obligation owed to (i) any Group Material Company, or (ii) any third party with respect to such Person’s right to be employed
or engaged by a Group Material Company.
 

(i) Except as set forth in Section 3.14(i) of the Company Disclosure Schedules, since the Lookback Date, (i) there have not been (A) any
allegations or formal or informal complaints made to or filed with any Group Material Company related to sexual harassment, sexual misconduct, other
harassment, discrimination, retaliation or other material policy violation, or (B) any other Proceedings initiated, filed or, to the Knowledge of the Company,
threatened against any Group Material Company related to sexual harassment, sexual misconduct, other harassment, discrimination, retaliation or any
material policy violation by or against any current or former director, officer, manager, employee, contractor, agent or individual service provider of any
Group Material Company, and (ii) no Group Material Company has entered into any settlement agreement related to allegations of sexual harassment,
sexual misconduct, other harassment, discrimination, retaliation or material policy violation, by or against any current or former director, officer, manager,
employee, contractor, agent or individual service provider of any Group Material Company. None of the Group Material Companies reasonably expects any
material Liabilities with respect to any such allegations or Proceedings and none is aware of any such allegations or Proceedings that, if known to the
public, would bring any of the Group Material Companies into material disrepute.
 

(j) No employee layoff, facility closure or shutdown (whether voluntary or by Order), reduction-in-force, furlough, temporary layoff,
material work schedule change or reduction in hours, or reduction in salary or wages, or other workforce changes affecting employees or individual
independent contractors of any Group Material Company has occurred since March 1, 2020, or is currently contemplated, planned or announced, including
as a result of COVID-19 or any Law, Order, directive, guideline or recommendation by any Governmental Entity in connection with or in response to
COVID-19. None of the Group Material Companies has otherwise experienced any material employment-related Liability with respect to COVID-19. No
current or former employee of any Group Material Company has filed or, to the Knowledge of the Company, threatened any claims against any Group
Company related to COVID-19.
 

(k) Since the Lookback Date, none of the Group Material Companies has implemented any plant closing or layoff of employees triggering
notice requirements under the WARN Act, nor is there presently any outstanding Liability under the WARN Act, and no such plant closings or employee
layoffs are currently planned or announced.
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Section 3.15 Employee Benefit Plans.
 

(a) Section 3.15(a) of the Company Disclosure Schedules sets forth a list of each Company Employee Benefit Plan of any Group Material
Company. With respect to each Company Employee Benefit Plan, the Company has made available to the SPAC true and complete copies of, as applicable,
(i) the current plan document (and all amendments thereto), (ii) the most recent summary plan description (with all summaries of material modifications
thereto), (iii) the most recent determination, advisory or opinion letter received from the Internal Revenue Service (the “IRS”), (iv) the three (3) most
recently filed Form 5500 annual reports with all schedules and attachments as filed, (v) the most recent actuarial valuation report, (vi) all related insurance
Contracts, trust agreements or other funding arrangements, and (vii) all non-routine correspondence with any Governmental Entity.
 

(b) (i) No Company Employee Benefit Plan provides, and no Group Material Company has any Liability to provide, retiree, post-
ownership or post-termination health or life insurance or any other retiree, post-ownership or post-termination welfare-type benefits to any Person other
than as required under Section 4980B of the Code or any similar state Law and for which the covered Person pays the full cost of coverage, (ii) no
Company Employee Benefit Plan is, and no Group Material Company sponsors, maintains or contributes to (or is required to contribute to), or has any
Liability (including on account of an ERISA Affiliate) under or with respect to, a “defined benefit plan” (as defined in Section 3(35) of ERISA) or a plan
that is or was subject to Title IV of ERISA or Section 412 or 430 of the Code, and (iii) no Group Material Company contributes to or has any obligation to
contribute to, or has any Liability (including on account of an ERISA Affiliate) under or with respect to, any “multiemployer plan”, as defined in Section
3(37) of ERISA. No Company Employee Benefit Plan is (x) a “multiple employer plan” within the meaning of Section 413(c) of the Code or Section 210



of ERISA, or (y) a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA). No Group Material Company has any, or is
reasonably expected to have any, Liability under Title IV of ERISA or on account of being considered a single employer under Section 414 of the Code
with any other Person.
 

(c) Each Company Employee Benefit Plan that is (or has been) intended to be qualified within the meaning of Section 401(a) of the Code
has timely received, or may rely upon, a current favorable determination or advisory or opinion letter from the IRS, and nothing has occurred that would
reasonably be expected to cause the loss of the tax-qualified status or to adversely affect the qualification of such Company Employee Benefit Plan. Each
Company Employee Benefit Plan has been established, operated, maintained, funded and administered in accordance, in all material respects, with its
respective terms and in compliance, in all material respects, with all applicable Laws, including ERISA and the Code. There have been no “prohibited
transactions” within the meaning of Section 4975 of the Code or Sections 406 or 407 of ERISA that are not otherwise exempt under Section 408 of ERISA,
and no breaches of fiduciary duty (as determined under ERISA) have occurred with respect to any Company Employee Benefit Plan, and, to the
Knowledge of the Company, no service provider to any Company Employee Benefit Plan has caused any “prohibited transactions” within the meaning of
Section 4975 of the Code or Section 406 or Section 407 of ERISA that are not otherwise exempt under Section 408 of ERISA. There is no claim or
Proceeding (other than routine and uncontested claims for benefits) pending or, to the Knowledge of the Company, threatened with respect to any Company
Employee Benefit Plan or against the assets of any Company Employee Benefit Plan. Each of the Group Material Companies has complied in all material
respects with the requirements of the Patient Protection and Affordable Care Act, including the Health Care and Education Reconciliation Act of 2010
(collectively, the “ACA”), and none of the Group Material Companies has incurred (whether or not assessed) any penalty or Tax under the ACA (including
with respect to the reporting requirements under Sections 6055 and 6056 of the Code, as applicable) or under Section 4980H, 4980B or 4980D of the Code.
With respect to each Company Employee Benefit Plan, all contributions, distributions, reimbursements and premium payments that are due have been
timely made in accordance with the terms of such Company Employee Benefit Plan and in compliance with the requirements of applicable Law, and all
contributions, distributions, reimbursements and premium payments for any period ending on or before the Closing Date that are not yet due have been
made or properly accrued.
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(d) Neither the execution or delivery of this Agreement nor the consummation of the transactions contemplated hereby, alone or together
with any other event could, directly or indirectly, (i) result in any compensation or benefit becoming due or payable, or being required to be provided, to
any current or former officer, employee, manager, director or individual independent contractor of any of the Group Material Companies under a Company
Employee Benefit Plan or otherwise, (ii) increase the amount or value of any benefit or compensation otherwise payable or required to be provided to any
current or former officer, employee, director, manager, individual independent contractor or other individual service provider of any of the Group Material
Companies under a Company Employee Benefit Plan or otherwise, (iii) result in the acceleration of the time of payment, vesting or funding or forfeiture of
any such benefit or compensation under a Company Employee Benefit Plan or otherwise, (iv) result in the forgiveness in whole or in part of any
outstanding loans made by any of the Group Material Companies to any current or former officer, employee, director, manager, individual independent
contractor or other individual service provider of any of the Group Material Companies, or (v) limit or restrict any of the Group Material Companies’ or the
SPAC’s ability to merge, amend or terminate any Company Employee Benefit Plan.
 

(e) Each Company Employee Benefit Plan or other arrangement that is, in any part, a “nonqualified deferred compensation plan” within
the meaning of Section 409A of the Code has been documented, operated and maintained in compliance with Section 409A of the Code and applicable
guidance thereunder in all material respects. No Person has any current or contingent right against any of the Group Material Companies to be grossed up
for, reimbursed for or otherwise indemnified or made whole for any Tax incurred by such Person, including under Sections 409A or 4999 of the Code or
otherwise.
 

(f) Neither the execution or delivery of this Agreement nor the consummation of the transactions contemplated hereby could, either alone
or in conjunction with any other event, result in the payment or provision of any amount or benefit that could, individually or in combination with any other
amount or benefit, constitute a “parachute payment” (as defined in Section 280G(b)(2) of the Code).
 

(g) Section 3.15(g) of the Company Disclosure Schedules sets forth, as of the date hereof, all of each Group Material Company’s
obligations with respect to any unpaid and accrued bonuses, severance and deferred compensation, whether or not accrued or funded (including deferred
compensation payable as deferred purchase price).
 

Section 3.16 Insurance. As of the Execution Date, the Group Material Companies maintain property, casualty, workers’ compensation,
professional lines, fidelity and other insurance with insurance carriers against operational risks and risks to the assets, properties and employees of the
Group Material Companies with respect to the policy year that includes the Execution Date (collectively, the “Insurance Policies”). Each Insurance Policy
is Enforceable against the applicable Group Material Company and no written notice of cancellation or termination has been received by any Group
Material Company with respect to any such Insurance Policy. All premiums due under each such policy have been paid in accordance with the terms of
each such Insurance Policy. No Group Material Company is in material breach or material default under, nor has any taken any action or failed to take any
action which, with notice or the lapse of time or both, would constitute a material breach or material default under, or permit a material increase in
premium, cancellation, material reduction in coverage, material denial or non-renewal with respect to, any Insurance Policy. During the twelve (12) months
prior to the Execution Date, there have been no material claims by or with respect to any of the Group Material Companies under any Insurance Policy as
to which coverage has been denied or disputed in any material respect by any of the underwriters of such Insurance Policy.
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Section 3.17 Compliance with Laws; Permits.
 

(a) (i) Each Group Company is and, since the Lookback Date, has been in compliance in all material respects with all Laws and Orders
applicable to the conduct of such Group Company, and (ii) since the Lookback Date, no Group Company has received any written or oral notice from any
Person alleging a material violation of or noncompliance with any such Laws or Orders.
 



(b) To the Knowledge of the Company, each Group Material Company holds all material permits, licenses, registrations, approvals,
consents, accreditations, waivers, exemptions, variances, certificates and authorizations of, or granted by, each applicable Governmental Entity required
under Law for the ownership and use of its assets and properties or the conduct of its business as currently conducted (collectively, “Permits”), and is in
compliance with all terms and conditions of such Permits, except where the failure to have such Permits would not be reasonably expected to be,
individually or in the aggregate, material to the business of the Group Companies, taken as a whole. All of the Permits are valid and in full force and effect
and none of the Permits will be terminated as a result of, or in connection with, the consummation of the transactions contemplated hereby. No Group
Material Company is in default under any Permit and no condition exists that, with the giving of notice or lapse of time or both, would be reasonably
expected to constitute a default under any Permit, and no Proceeding is pending or threatened in writing, to suspend, revoke, withdraw, modify or limit any
Permit in a manner that has had or would reasonably be expected to have a material impact on the ability of the applicable Group Material Company to use
such Permit or conduct its business. Each Permit will continue in full force and effect immediately following the Closing.
 

Section 3.18 Environmental Matters. (a) To the Knowledge of the Company, each Group Material Company is, and since the Lookback Date,
has been in compliance in all material respects with all Environmental Laws, which compliance includes and has included obtaining, maintaining and
complying with any Permits required by Environmental Law; (b) (i) no Group Material Company has received any notice or Order regarding any material
violation of, or material Liabilities under, any Environmental Law, and (ii) there are no pending or, to the Knowledge of the Company, threatened
Proceedings against any of the Group Material Companies relating to a material violation of, or material Liabilities under, any Environmental Law; (c) no
Group Material Company has used, generated, manufactured, distributed, sold, treated, stored, disposed of, arranged for or permitted the disposal of,
transported, handled, released, exposed any Person to or owned, leased or operated any property or facility contaminated by, any Hazardous Materials, that
has resulted in or would result in material Liability to any of the Group Material Companies under Environmental Law; and (d) no Group Material
Company has assumed, undertaken or become subject to any material Liability of any other Person, or provided an indemnity with respect to any material
Liability, in each case, under Environmental Law. The Group Material Companies have provided to the SPAC true and correct copies of all environmental
and health and safety assessments, reports and audits and all other material environmental and health and safety documents relating to any of the Group
Material Companies or their respective current or former properties, facilities or operations, that, in each case, are in any of the Group Material Companies’
possession or control.
 

Section 3.19 Title to and Sufficiency of Assets. Each Group Material Company has sole and exclusive, good and marketable title to, or, in the
case of leased or subleased assets, an Enforceable leasehold interest in, or, in the case of licensed assets, a valid license in, all of its material personal
property, assets, properties, rights and interests (whether real or personal), tangible or intangible, free and clear of all Liens other than Permitted Liens
(collectively, the “Assets”). The Assets constitute all of the material assets, properties, rights and interests necessary to conduct the business of each of the
Group Material Companies after the Closing, in all material respects, as it has been operated for the twelve (12) months prior to the Execution Date.
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Section 3.20 Affiliate Transactions. Except for ordinary course employment relationships and compensation and benefits, (x) there are no
Contracts (except for the applicable Governing Documents) between any of the Group Material Companies, on the one hand, and any Interested Party or
any “immediate family” member (as such term is defined in Rule 16a-1 of the Exchange Act) of an Interested Party, on the other hand, and (y) no
Interested Party or any “immediate family” member (as such term is defined in Rule 16a-1 of the Exchange Act) of an Interested Party (i) owes any amount
to any Group Material Company, (ii) owns any property or right, tangible or intangible, that is used by any Group Material Company, or (iii) owns any
direct or indirect interest of any kind in, or controls or is a director, officer, employee, manager, equityholder, partner or member of, or consultant to, or
lender to or borrower from, or has the right to participate in the profits of, any Person which is a competitor, supplier or landlord of, any Group Material
Company (other than in connection with ownership of less than two percent (2%) of the stock of a publicly traded company) (such transactions or
arrangements described in clauses (x) and (y), “Affiliated Transactions”).
 

Section 3.21 Trade & Anti-Corruption Compliance.
 

(a) Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Company, any of their respective directors, officers,
managers or employees or any agent or third party Representative acting on behalf of the Company of any of its Subsidiaries, is or has been in the last five
(5) years, a Sanctioned Person. Neither the Company nor any of its Subsidiaries, nor, to the Knowledge of the Company, any of their respective directors,
officers, managers or employees or any agent or third party Representative acting on behalf of the Company of any of its Subsidiaries, is or has been in the
last five (5) years: (i) operating in, conducting business with or otherwise engaging in dealings or transactions with or for the benefit of any Sanctioned
Person or in any Sanctioned Country, in either case, in violation of applicable Sanctions in connection with the business of any Group Material Company;
(ii) engaging in any export, re-export, transfer or provision of any goods, software, technology, data or service without, or exceeding the scope of, any
required or applicable licenses or authorizations under applicable Laws; or (iii) otherwise in violation of (A) any applicable Sanctions, or (B) any
applicable Law or U.S. anti-boycott requirements (together “Trade Controls”), in any case, in connection with the business of any Group Material
Company.
 

(b) In the last five (5) years, in connection with or relating to the business of any Group Material Company, neither the Company nor any
of its Subsidiaries, nor, to the Knowledge of the Company, any of the directors, officers, managers or employees of any Group Material Company or any
agent or third party Representative acting on behalf of the Company or any of its Subsidiaries: (i) has made, authorized, solicited or received any bribe or
any unlawful rebate, payoff, influence payment or kickback, (ii) has established or maintained, or is maintaining, any unlawful fund of monies or
properties, (iii) has used or is using any funds for any illegal contributions, gifts, entertainment, hospitality, travel or other unlawful expenses, or (iv) has,
directly or indirectly, made, offered, authorized, facilitated, received or promised to make or receive, any payment, contribution, gift, entertainment, bribe,
rebate, kickback, financial or other advantage or anything else of value, regardless of form or amount, to or from any Governmental Entity or any other
Person, in each case, in violation of applicable Anti-Corruption Laws.
 

(c) As of the Execution Date, there are no, and, since the Lookback Date, there have been no, Proceedings or Orders alleging any such
violation of any Trade Controls or Anti-Corruption Laws by or on behalf of any Group Company.
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Section 3.22 Data Protection
 

(a) To the Knowledge of the Company, at all times since the Lookback Date, each of the Group Material Companies (i) has been in
compliance with all Data Privacy and Security Requirements in all material respects, and (ii) has not been subject to any regulatory audits or investigations
by any Governmental Entity relating to Data Privacy and Security Requirements. The Company and each of its Affiliates has taken commercially
reasonable steps designed to ensure that all Personal Information in its possession and control is protected against unauthorized loss, access, use,
modification, disclosure or other use or misuse, and there has been no alleged, suspected, potentially likely or actual Security Breach or other loss, theft or
unauthorized access to or misuse of any Personal Information, and no Group Material Company has provided, or been required to provide, any notice to
any data subject or Governmental Entity regarding Personal Information.
 

(b) To the Knowledge of the Company, each of the Group Material Companies has a valid and legal right (whether contractually, by Law
or otherwise) to access or use all material Personal Information and material business data processed by or on behalf of such Group Material Company in
connection with the use and/or operation of its products, services and business. Neither the Company nor any of its Affiliates has received any written
requests, complaints or objections to its collection or use of Personal Information from any data protection authority or any other third party (including data
subjects). No individual has been awarded compensation from the Company or any of its Affiliates for a violation of any Data Privacy and Security
Requirements, and no written claim for such compensation is outstanding.
 

(c) Neither the Company nor any of its Affiliates “sells” any Personal Information as such term is defined under applicable Data Privacy
and Security Requirements, except in a manner that complies with the applicable Data Privacy and Security Requirements. The execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated herein comply, and will comply, in all material respects, with all
Data Privacy and Security Requirements and other applicable contractual commitments related to the privacy and security of Personal Information to which
the Company or any of its Affiliates are bound.
 

Section 3.23 Information Technology
 

(a) The IT Systems and all Proprietary Software: (i) are in sufficiently good working order and operate and perform in accordance with
their respective documentation and functional specifications in all material respects and otherwise as required by the Company or any of its Affiliates and
are sufficient for the operation of their respective businesses as currently conducted, including as to capacity, scalability and ability to meet current and
anticipated peak volumes in a timely manner, and (ii) are free from any “back door”, “drop dead device”, “time bomb”, “Trojan horse”, “virus”,
“ransomware” or “worm” (as such terms are commonly understood in the software industry) or other malicious code.
 

(b) The Company and each of its Affiliates has implemented with respect to its IT Systems commercially reasonable backup, security and
disaster recovery technology consistent with generally accepted industry practices. The Company and each of its Affiliates has taken commercially
reasonable steps (i) to protect the confidentiality, integrity, accessibility and security of the IT Systems from any theft, corruption, loss or unauthorized use,
access, interruption or modification by any Person, and (ii) to protect the IT Systems from any bugs, viruses, malware or other harmful, disabling or
disruptive code, routine or process. The Company and each of its Affiliates has in place commercially reasonable back-up, disaster recovery and business
continuity plans, policies and procedures, and such plans, policies and procedures are regularly reviewed, updated and practiced (including, for example,
via simulations and training exercises).
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(c) Since the Lookback Date, there has been no alleged, suspected, potentially likely or actual Security Incident or Security Breach of or
unauthorized access to the IT Systems, and with respect to any of the IT Systems, there has not been any failure, breakdown, continued substandard
performance or other adverse event affecting the same that have caused a material disruption or interruption in or to the use thereof or in or to the conduct
of the business of the Company or any of its Affiliates that has not been remedied or replaced in all material respects.
 

Section 3.24 Regulatory Compliance.
 

(a) There are no Proceedings pending or, to the Knowledge of the Company, threatened with respect to an alleged violation by any Group
Material Company of the Federal Food, Drug, and Cosmetic Act, the Public Health Service Act, the Laws of the U.S. Food and Drug Administration
(“FDA”), the Controlled Substances Act or any other similar Law promulgated by the FDA or other comparable Governmental Entity responsible for
regulation of the development, testing, manufacturing, processing, storage, labeling, sale, marketing, advertising, distribution and importation or
exportation of drug or medical device products (each, a “Device Regulatory Agency”).
 

(b) Each Group Material Company holds all required Permits issuable by any Device Regulatory Agency necessary for the conduct of the
business of such Group Material Company as currently conducted, and the development, testing, manufacturing, processing, storage, labeling, sale,
marketing, advertising, distribution and importation or exportation, as currently conducted, of any of its products or product candidates (collectively, the
“Group Material Company Product Candidates”) (such Permits, collectively, the “Group Material Company Regulatory Permits”), and no such
Group Material Company Regulatory Permit has been (i) revoked, withdrawn, suspended, cancelled or terminated, or (ii) modified in any adverse manner.
Section 3.24 of the Company Disclosure Schedules identifies and lists each (A) Group Material Company Regulatory Permit, and (B) Group Material
Company Product Candidate. Each applicable Group Material Company has timely maintained and is in compliance in all material respects with the Group
Material Company Regulatory Permits thereof and has not, since the Lookback Date, received any written notice or correspondence or, to the Knowledge
of the Company, other communication from any Device Regulatory Agency regarding (w) any material violation of or failure to comply materially with
any term or requirement of any Group Material Company Regulatory Permit, or (x) any revocation, withdrawal, suspension, cancellation, termination or
material modification of any Group Material Company Regulatory Permit. The Company has provided to the SPAC, either directly or through the
Company SEC Reports, all information requested by the SPAC in any Group Material Company’s possession or control relating to Group Material
Company Product Candidates and the development, testing, manufacturing, processing, storage, labeling, sale, marketing, advertising, distribution and/or
importation or exportation of Group Material Company Product Candidates, including complete copies of the following (to the extent there are any): (y)
adverse event reports; pre-clinical, clinical and other study reports and material study data; inspection reports, notices of adverse findings, untitled letters,
warning letters, filings and letters and other written correspondence to and from any Device Regulatory Agency and meeting minutes with any Device
Regulatory Agency, and (z) similar reports, material study data, notices, letters, filings, correspondence and meeting minutes with any other Governmental
Entity. All such information is accurate and complete.
 



(c) To the extent applicable, all clinical, pre-clinical and other studies and tests conducted by or on behalf of, or sponsored by, any Group
Material Company, or in which any Group Material Company or any of its current products or product candidates, including the Group Material Company
Product Candidates, have participated, were conducted, since the Lookback Date, and, if still pending, are being conducted, in accordance in all material
respects with standard medical and scientific research procedures, in accordance in all material respects with the applicable protocols and in compliance in
all material respects with the applicable regulations of the Device Regulatory Agencies and other applicable Laws, including 21 C.F.R. Parts 11, 50, 54, 56,
58, 312 and 812. Since the Lookback Date, no Group Material Company has received any written notices, correspondence or other communications from
any Device Regulatory Agency, other Governmental Entity, institutional review board, ethics committee or safety monitoring committee requiring or, to the
Knowledge of the Company, threatening to initiate any Proceeding to place a clinical hold order on, or otherwise terminate, delay or suspend, any clinical
studies conducted by or on behalf of, or sponsored by, any Group Material Company, or in which any Group Material Company or any of its current
products or product candidates, including the Group Material Company Product Candidates, have participated. Further, no clinical investigator, researcher
or clinical staff participating in any clinical study conducted by or, to the Knowledge of the Company, on behalf of any Group Material Company has been
disqualified from participating in studies involving any of the Group Material Company Product Candidates, and, to the Knowledge of the Company, no
such administrative action to disqualify such clinical investigators, researchers or clinical staff has been threatened.
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(d) No Group Material Company is, and, to the Knowledge of the Company, no contract manufacturer with respect to any Group Material
Company Product Candidate is, the subject of any pending or, to the Knowledge of the Company, threatened Proceeding in respect of its business or
products, including any Group Material Company Product Candidates, by the FDA pursuant to its “Fraud, Untrue Statements of Material Facts, Bribery,
and Illegal Gratuities” Final Policy set forth in 56 Fed. Reg. 46191 (September 10, 1991) (as amended) or by any other Device Regulatory Agency under a
comparable policy. No Group Material Company has, and, to the Knowledge of the Company, no contract manufacturer, nor any of their respective
officers, employees or agents has, with respect to any Group Material Company Product Candidate, committed any act, made any statement or failed to
make any statement, in each case, in respect of its business or products that would violate the FDA’s “Fraud, Untrue Statements of Material Facts, Bribery,
and Illegal Gratuities” Final Policy (as amended), or a comparable policy of any other Device Regulatory Agency. None of any Group Material Company,
and, to the Knowledge of the Company, any contract manufacturer with respect to any Group Material Company Product Candidate, or any of their
respective officers, employees or agents is currently or has been debarred or convicted of any crime or is engaging or has engaged in any conduct that could
result in a debarment or exclusion under (i) 21 U.S.C. Section 335a, or (ii) any similar applicable Law. No debarment or exclusionary claims, actions,
proceedings or investigations in respect of the business or products of any Group Material Company are pending or, to the Company’s Knowledge,
threatened, nor is any such Proceeding pending or, to the Knowledge of the Company, threatened with respect to any contract manufacturer with respect to
any Group Material Company Product Candidate, or any of their respective officers, employees or agents.
 

(e) All manufacturing operations conducted by or, to the Knowledge of the Company, for the benefit of any Group Material Company in
connection with any Group Material Company Product Candidate, since the Lookback Date, have been and are being conducted in compliance in all
material respects with applicable Laws, including the FDA’s standards for current good manufacturing practices, including applicable requirements
contained in 21 C.F.R. Parts 210, 211 and 600-610 and the respective counterparts thereof promulgated by Governmental Entities in countries outside the
United States.
 

(f) Neither any Group Material Company nor, to the Knowledge of the Company, any manufacturing site of a contract manufacturer or
laboratory, with respect to any Group Material Company Product Candidate, (i) is subject to a Device Regulatory Agency shutdown or import or export
prohibition, or (ii) has received any Form FDA 483, notice of violation, warning letter, untitled letter, reviews (including data integrity reviews) or similar
correspondence or notice from the FDA or other Device Regulatory Agency alleging or asserting noncompliance with any applicable Law, in each case,
that have not been complied with or closed to the satisfaction of the relevant Device Regulatory Agency, and, to the Knowledge of the Company, neither
the FDA nor any other Device Regulatory Agency is considering such action.
 

(g) The Company is the “Ultimate Parent Entity” of the “Acquired Person”, in each case, as such term is defined in the HSR Act and
related regulations, including 16 C.F.R. Sections 801.1(a)(3) and 801.2(b), and such “Acquired Person” does not have either total assets or annual net sales
of $222.7 million or more, as determined under the HSR Act and related regulations, including 16 C.F.R. Section 801.11.
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Section 3.25 SEC Filings; Sarbanes-Oxley.
 

(a) Since the Lookback Date, the Company and each other applicable Group Company has filed all forms, reports, schedules, registration
statements, prospectuses, statements and other documents, including any exhibits thereto, required to be filed by it with the SEC or the OTCQX, together
with any amendments, restatements or supplements thereto (collectively, the “Company SEC Reports”), and each of them will file all such Company SEC
Reports required to be filed by the SEC and/or the OTCQX subsequent to the date of this Agreement. The Company has heretofore furnished to the SPAC
true and correct copies of all amendments and modifications that have not been filed by or on behalf of the applicable Group Company with the SEC,
which amendments and modifications were not material, to all agreements, documents and other instruments that previously had been filed by or on behalf
of the applicable Group Company with the SEC and are currently in effect. As of their respective filing dates, or, if amended, as of the date of such
amendment, the Company SEC Reports (i) complied in all material respects with the applicable requirements of the Securities Act, the Exchange Act and
the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated thereunder (the “Sarbanes-Oxley Act”), and (ii) did not, at the time they were
filed, or, if amended, as of the date of such amendment, contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading.
 

(b) As of the date hereof, there are no outstanding comments from the SEC with respect to any of the Company SEC Reports. To the
Knowledge of the Company, none of the Company SEC Reports filed on or prior to the date hereof is subject to ongoing SEC review or investigation as of
the date hereof. None of (i) the Company SEC Reports contained, when filed or, if amended prior to the Execution Date, as of the date of such amendment
with respect to those disclosures that were amended, any untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, or (ii) any other Company SEC
Reports, filed after the Execution Date and prior to the Closing, will contain, when filed or, if amended prior to the Closing, as of the date of such



amendment with respect to those disclosures that are amended, any untrue statement of a material fact or will omit to state a material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. All Company SEC
Reports filed after the Execution Date and prior to the Closing, when filed, or if amended prior to the Closing, as of the date of such amendment with
respect to those disclosures that are amended, will comply in all material respects with the applicable requirements of the Securities Act or the Exchange
Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to each such Company SEC Report (including, as applicable, the
Sarbanes-Oxley Act and any rules and regulations promulgated thereunder).
 

(c) The Company and each other applicable Group Company are in compliance in all material respects with the applicable listing and
corporate governance rules and regulations of the OTCQX, including with respect to the Company Shares.
 

(d) As of the Execution Date, (i) the Company Shares are quoted on the OTCQX, (ii) the Company has not received any written deficiency
notice from the OTCQX or any operator thereof relating to the continued listing requirements of the Company Shares, (iii) there are no Proceedings
pending or threatened in writing against any Group Company by the Financial Industry Regulatory Authority with respect to any intention by any such
entity to suspend, prohibit or terminate the quoting of any Company Shares on the OTCQX, and (iv) the Company Shares are not subject to any DTC
“chill” designation or similar restriction on the clearing of the Company Shares through DTC.
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(e) The operations of the Group Companies are and have been conducted at all times in compliance with any applicable anti-money
laundering Laws, and no Proceeding involving any Group Company with respect to anti-money laundering Laws is pending or, to the Knowledge of the
Company, threatened.
 

Section 3.26 Inspections; Non-Reliance. The Company is an informed and sophisticated Person, and has engaged advisors experienced in
transactions such as the Transactions. The Company has undertaken such investigation and has been provided with and has evaluated such documents and
information as it has deemed necessary to enable it to make an informed and intelligent decision with respect to the execution, delivery and performance of
this Agreement (as applicable). The Company agrees to engage in the transactions contemplated by this Agreement based upon, and has relied on, its own
inspection and examination of the SPAC Parties’ business and on the accuracy of the representations and warranties of the SPAC Parties set forth in (a)
Article IV, (b) any Ancillary Agreement to which any SPAC Party is a party, or (c) any certificate delivered by or on behalf of any SPAC Party pursuant to
this Agreement or any such Ancillary Agreement, and disclaims reliance upon any express or implied representations or warranties of any nature made by
any SPAC Party or their respective Affiliates or Representatives, except for those set forth in (i) Article IV, (ii) any Ancillary Agreement to which any
SPAC Party is a party, or (iii) any certificate delivered by or on behalf of any SPAC Party pursuant to this Agreement or any such Ancillary Agreement.
Notwithstanding the foregoing or anything else in this Agreement, claims or allegations arising from or relating to Fraud on the part of any SPAC Party
shall not be subject to this Section 3.26.
 

Section 3.27 Opinion of Financial Advisor. The Company Board has received the opinion of the Fairness Opinion Provider, which was addressed
to the Company Board with the SPAC Board on copy, to the effect that, as of the date of such opinion, and based upon and subject to the procedures
followed, assumptions made, qualifications and limitations on the review undertaken and other matters considered in connection with the preparation
thereof as set forth therein, the Transaction Share Consideration to be received by the Company Stockholders in the Merger is fair from a financial point of
view to the Company Stockholders (the “Fairness Opinion”).
 

Section 3.28 No Other Representations and Warranties. Except as expressly set forth in this Article III (including the related portions of the
Company Disclosure Schedules), the Ancillary Agreements to which any Group Company is a party and any certificates delivered by any Group Company
pursuant to the terms hereof or thereof, neither the Company nor any Affiliate thereof has made or makes any representation or warranty, express or
implied, at law or in equity, in respect of any of the Group Companies or their respective businesses, including with respect to (a) merchantability or fitness
for any particular purpose, (b) accuracy and completeness of any information provided or made available to any SPAC Party or any of its representatives or
affiliates (including, for this purpose, any information, documents or material provided or made available to any SPAC Party or any of its representatives or
affiliates in any data room, management presentation or the like), and (c) any estimates, projections or other forecasts and plans, and any such other
representations and warranties are hereby expressly disclaimed to the extent any such representation or warranty is not expressly set forth in this Article III
(including the related portions of the Company Disclosure Schedules), the Ancillary Agreements to which any Group Company is a party or any
certificates delivered by any Group Company pursuant to the terms hereof or thereof. Notwithstanding anything to the contrary in this Agreement, nothing
in this Section 3.28 shall limit any claim or cause of action (or recovery in connection therewith) with respect to fraud.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE SPAC PARTIES

 
As an inducement to the Company to enter into this Agreement and consummate the transactions contemplated hereby, except as set forth in the

applicable section of the SPAC Disclosure Schedules or as disclosed in the SPAC SEC Documents and publicly available (x) prior to the Execution Date,
for representations and warranties made on the Execution Date, and (y) prior to the Closing Date, for representations and warranties made on the Closing
Date, in each case excluding disclosures referred to in “Forward-Looking Statements” and “Risk Factors” and any other disclosures therein to the extent
they are of a predictive or cautionary nature or related to forward-looking statements, each of the SPAC Parties hereby represents and warrants to the
Company as follows as of the Execution Date and as of the Closing Date (except as to any representations and warranties that specifically relate to an
earlier date, in which case, such representations and warranties were true and correct as of such earlier date):
 

Section 4.1 Organization; Authority; Enforceability.
 

(a) Each of the SPAC and Merger Sub is a corporation and is duly incorporated, validly existing and in good standing under the Laws of
the State of Delaware.
 



(b) The SPAC Parties have all the requisite corporate power and authority to own, lease and operate their respective assets and properties
and to carry on their respective businesses as presently conducted in all material respects.
 

(c) Each SPAC Party is duly qualified, licensed or registered to do business under the Laws of each jurisdiction in which the conduct of its
business or location of its assets and/or properties makes such qualification necessary, except where the failure to be so qualified would not, individually or
in the aggregate, reasonably be expected to be material to the SPAC Parties, taken as a whole.
 

(d) No SPAC Party is in violation of its Governing Documents, except as would not be material, nor is it the subject of any bankruptcy,
dissolution, liquidation, reorganization or similar proceeding.
 

(e) Each SPAC Party has the requisite corporate power and authority to execute and deliver this Agreement and the Ancillary Agreements
to which it is or will be a party and to perform its obligations hereunder and thereunder, and, subject to the receipt of the SPAC Required Vote approving
the Required SPAC Stockholder Voting Matters, to consummate the Transactions. The execution, delivery and performance of this Agreement and the
Ancillary Agreements to which a SPAC Party is or will be a party, and, subject to the receipt of the SPAC Required Vote approving the Required SPAC
Stockholder Voting Matters, the consummation of the Transactions, have been duly authorized by all necessary corporate actions, as applicable, including
by the SPAC Board and the board of directors of Merger Sub. This Agreement has been (and each of the Ancillary Agreements to which any SPAC Party is
or will be a party is or will be) duly executed and delivered by such SPAC Party and are or will be Enforceable against such SPAC Party. No other
corporate actions on the part of the SPAC, except for the SPAC Required Vote approving the Required SPAC Stockholder Voting Matters, are necessary to
approve and authorize the execution, delivery or performance of this Agreement and the Ancillary Agreements to which the SPAC is or will be a party or
the consummation of the Transactions.
 

(f) A correct and complete copy of the Existing SPAC Charter, as in effect on the Execution Date, is filed as Exhibit 3.1 to the Form 10-Q
filed by the SPAC with the SEC on August 29, 2023. A correct and complete copy of the SPAC Bylaws, as in effect on the Execution Date, is filed as
Exhibit 3.2 to the Form 10-K filed by the SPAC with the SEC on April 25, 2023.
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Section 4.2 Non-contravention. Subject to the receipt of the SPAC Required Vote approving the Required SPAC Stockholder Voting Matters, and
assuming the truth and accuracy of the Company’s representations and warranties contained in Section 3.1(a), neither the execution and delivery of this
Agreement or any Ancillary Agreement to which a SPAC Party is a party nor the consummation of the Transactions by any SPAC Party will (a) conflict
with or result in any material breach of any provision of the Governing Documents of any SPAC Party; (b) other than (i) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware, and (ii) the filing with the SEC of (A) the Registration Statement/Proxy Statement and the
declaration of the effectiveness thereof by the SEC and the Company Proxy Statement and the clearance of any comments from the SEC thereon, (B) any
registration statements as may be required under the Amended and Restated Registration Rights Agreement or any other Ancillary Agreement, and (C)
such reports under Section 13(a) or Section 15(d) of the Exchange Act as may be required in connection with this Agreement, the Ancillary Agreements or
the Transactions, require any material filing with, or the obtaining of any material consent or approval of, any Governmental Entity or other Person; (c)
result in a material violation of or a material default (or give rise to any right of termination, cancellation or acceleration) under, any of the terms,
conditions or provisions of any note, mortgage, other evidence of indebtedness, guarantee, license agreement, lease or other Contract to which any SPAC
Party is a party or by which any SPAC Party or any of its assets may be bound; (d) result in the creation of any Lien (other than Permitted Liens) upon any
of the properties or assets of any SPAC Party; or (e) except for violations which would not prevent or delay the consummation of the transactions
contemplated hereby, violate in any material respect any Law, Order or Lien applicable to any SPAC Party, excluding from the foregoing clauses(b), (c), (d)
and (e) such requirements, violations, defaults or Liens which would not reasonably be expected to be material to the SPAC Parties, taken as a whole, or
materially affect any SPAC Party’s ability to perform its obligations under this Agreement and the Ancillary Agreements to which it is or will be a party or
to consummate the Transactions.
 

Section 4.3 Litigation. Except as set forth in Section 4.3 of the SPAC Disclosure Schedules, there have not been since the Lookback Date, and
there are no, Proceedings or Orders (including those brought or threatened by or before any Governmental Entity) pending or, to the Knowledge of the
SPAC, threatened against any SPAC Party or any of their respective properties at Law or in equity that, if decided or resolved in an adverse manner, would
be material to the SPAC Parties, taken as a whole.
 

Section 4.4 Brokerage. Except for fees (including a good faith estimate of the amounts due and payable assuming the Closing occurs) set forth in
Section 4.4 of the SPAC Disclosure Schedules (which fees shall, subject to Section 6.11, be the sole responsibility of the SPAC), no broker, finder, financial
advisor, investment banker or other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of the SPAC or any of its Affiliates for which any SPAC Party has any
obligation.
 

Section 4.5 Business Activities.
 

(a) Since its incorporation, no SPAC Party has conducted any material business activities other than activities directed toward the
accomplishment of the SPAC’s initial public offering and a Business Combination. Except as set forth in the SPAC Governing Documents, there is no
Contract, commitment or Order binding upon any SPAC Party or to which any SPAC Party is a party which has or would reasonably be expected to have
the effect of prohibiting or impairing any business practice of the SPAC Parties or any acquisition of property by the SPAC Parties or the conduct of
business by the SPAC Parties after the Closing, other than such effects, individually or in the aggregate, which are not, and would not reasonably be
expected to be, material to the SPAC Parties.
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(b) Except for this Agreement and the Transactions, no SPAC Party has any interests, rights, obligations or Liabilities with respect to, and
the SPAC is not party to or bound by, nor are its assets or property subject to, in each case, whether directly or indirectly, any Contract or transaction which
is, or could reasonably be interpreted as constituting, a Business Combination. Other than as set forth in this Agreement, the SPAC Parties have not,



directly or indirectly (whether by merger, consolidation or otherwise), acquired, purchased, leased or licensed (or agreed to acquire, purchase, lease or
license) any business, corporation, partnership, association or other business organization or division or part thereof.
 

(c) The SPAC Parties have no Liabilities that are required to be disclosed on a balance sheet in accordance with GAAP, other than (i)
Liabilities expressly set forth in or reserved against in the balance sheet of the SPAC as of September 30, 2023, which is included in the SPAC SEC
Documents (the “SPAC Balance Sheet”); (ii) Liabilities arising under this Agreement, the Ancillary Agreements or the performance by any of the SPAC
Parties of their respective obligations hereunder or thereunder; (iii) Liabilities which have arisen after the date of the SPAC Balance Sheet in the Ordinary
Course of Business (none of which results from, arises out of or was caused by any breach of warranty or Contract, infringement or violation of Law); and
(iv) Liabilities for fees, costs and expenses for advisors, vendors and Affiliates of any of the SPAC Parties or the Sponsor, including with respect to legal,
accounting or other advisors incurred by any of the SPAC Parties or the Sponsor in connection with the Transactions or similar transactions pursued by the
SPAC prior to the date hereof.
 

Section 4.6 Compliance with Laws. The SPAC Parties are, and have been since their incorporation date, in compliance in all material respects
with all Laws and Orders applicable to the conduct of the SPAC Parties, and the SPAC Parties have not received any written notices from any
Governmental Entity or any other Person alleging a material violation of or noncompliance with any such Laws or Orders.
 

Section 4.7 Organization of Merger Sub. .Merger Sub was formed solely for the purpose of engaging in the Transactions and, other than as a
result of the entry into this Agreement, has not conducted any business activities, and has no assets or Liabilities, other than those incidental to its
formation.
 

Section 4.8 Tax Matters.
 

(a) Each of the SPAC Parties has filed all Income Tax Returns and other material Tax Returns required to be filed thereby with the
appropriate Governmental Entity pursuant to applicable Laws (taking into account any validly obtained extension of time within which to file). All Income
Tax Returns and other material Tax Returns filed by each of the SPAC Parties are true, correct and complete in all material respects and have been prepared
in material compliance with all applicable Laws. All material amounts of Taxes due and payable by any of the SPAC Parties (taking into account applicable
extensions) and for which the applicable statute of limitations remains open have been paid (whether or not shown as due and payable on any Tax Return)
to the appropriate Governmental Entity.
 

(b) Except as set forth in Section 4.8(b) of the SPAC Disclosure Schedules, each of the SPAC Parties has properly withheld or collected
and paid to the applicable Governmental Entity all material amounts of Taxes required to have been withheld and paid by it in connection with any amounts
paid or owing to any employee, individual independent contractor, creditor, equityholder or other third party, and has otherwise complied in all material
respects with all applicable Laws relating to such withholding, collection and payment of Taxes.
 

(c) None of the SPAC Parties has received any written claim made by a Governmental Entity in a jurisdiction where a SPAC Party does
not file a particular type of Tax Return, or pay a particular type of Tax, that any SPAC Party is or may be subject to taxation of that type by, or required to
file that type of Tax Return in, that jurisdiction that has not been settled or resolved.
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(d) None of the SPAC Parties is currently, nor has any been within the last five (5) years, the subject of any Proceeding with respect to any
Taxes or Tax Returns of or with respect to such entity, no such Proceeding is pending, and, to the Knowledge of the SPAC, no such Proceeding has been
threatened, in each case, that has not been settled or resolved.
 

(e) Except for extensions resulting from the extension of the time to file any applicable Tax Return, there are no outstanding agreements
extending or waiving the statute of limitations applicable to any Tax or Tax Return with respect to any of the SPAC Parties or extending a period of Tax
collection, assessment or deficiency, which period (after giving effect to such extension or waiver) has not yet expired, and no written request for any such
waiver or extension is currently pending. None of the SPAC Parties is the beneficiary of any extension of time (other than a validly obtained extension of
time not requiring the consent of the applicable Governmental Entity or other extension of time obtained in the Ordinary Course of Business) within which
to file any Tax Return not previously filed. No private letter ruling, administrative relief, technical advice or other similar ruling or request has been granted
or issued by, or is pending with, any Governmental Entity that relates to the Taxes or Tax Returns of any SPAC Party.
 

(f) There is no Lien for Taxes on any of the assets of the SPAC Parties, other than Permitted Liens.
 

(g) The unpaid Taxes of each of the SPAC Parties have been properly accrued in accordance with the terms of the Trust Agreement.
 

(h) Since the date of its incorporation, the SPAC has at all times been classified for all U.S. federal and applicable state and local tax
purposes as a subchapter C corporation.
 

(i) None of the SPAC Parties has taken any action to, nor, to the Knowledge of the SPAC, are there any facts or circumstances that would
reasonably be expected to, prevent the Merger from qualifying for the Intended Tax Treatment.
 

Section 4.9 SPAC Capitalization.
 

(a) Section 4.9(a) of the SPAC Disclosure Schedules sets forth the authorized and outstanding Equity Interests of each of the SPAC and
Merger Sub (including the number and class or series (as applicable) of such Equity Interests) as of the Execution Date. The Equity Interests set forth in
Section 4.9(a) of the SPAC Disclosure Schedules comprise all of the authorized capital stock or other Equity Interests of each of the SPAC and Merger Sub
that are issued and outstanding, in each case, as of the Execution Date.
 

(b) As of the date of this Agreement, except as set forth in Section 4.9(a) of the SPAC Disclosure Schedules, there are no outstanding
options, warrants, Contracts, calls, puts, rights to subscribe, convertible securities, distribution interest, phantom equity, equity-based performance interest,
profit participation, restricted Equity Interest, other equity-based compensation award, equity appreciation rights, conversion rights or other similar rights
to which any SPAC Party is a party or which are binding upon any SPAC Party, or any agreement, arrangement or commitment of any character, whether or



not contingent, of any SPAC Party, providing for the offer, issuance or sale, repurchase, acquisition, redemption, exchange, conversion, voting, transfer,
disposition or acquisition of any of its Equity Interests (other than this Agreement), or any right to make an investment in any other Person (other than this
Agreement).
 

(c) Except for the Equity Interests that the SPAC holds in Merger Sub, which constitute one hundred percent (100%) of Merger Sub’s
issued and outstanding Equity Interests, the SPAC does not hold any direct or indirect Equity Interests, participation or voting rights or other investment
(whether debt, equity or otherwise) in any Person (including any Contract in the nature of a voting trust or similar agreement or understanding).
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(d) No SPAC Party is subject to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any Equity Interests,
either of itself or of another Person (other than the SPAC Share Redemption and pursuant to the Put Option Agreement).
 

(e) No SPAC Party is a party to any voting trust, proxy or other agreement or understanding with respect to the voting of any of its Equity
Interests.
 

(f) There are no contractual equityholder preemptive or similar rights, rights of first refusal, rights of first offer or registration rights in
respect of the Equity Interests of any SPAC Party.
 

(g) There are no outstanding bonds, debentures, notes or other debtor obligations, the holders of which have the right to vote (or
convertible into or exchangeable or exercisable for securities having the right to vote) with holders of Equity Interests of any SPAC Party on any matter.
The SPAC has no obligations with respect to or under any indebtedness for borrowed money.
 

(h) No SPAC Party has violated any applicable securities Laws or any preemptive or similar rights created by Law, Governing Document
or Contract to which any SPAC Party is a party (or by which it is bound) in connection with the offer, sale, issuance or allotment of any of its Equity
Interests.
 

(i) All of the Equity Interests of each SPAC Party (i) were issued in compliance with all applicable Laws, (ii) have been duly authorized
and validly issued, and (iii) were not issued in breach or violation of any Contract, preemptive rights, call options, rights of first refusal, rights of first offer,
subscription rights, transfer restrictions or similar rights of any Person (other than Securities Liens) or applicable Law.
 

(j) The SPAC New Shares (and any other Equity Interests of the SPAC) to be issued to the holders of the Company’s Equity Interests
pursuant to this Agreement will, upon issuance and delivery of the same at the Closing, (i) be duly authorized and validly issued, and fully paid and
nonassessable, (ii) be issued in compliance with applicable Law, (iii) not be issued in breach or violation of any preemptive rights (or similar rights) created
by Law, Governing Documents or Contract, and (iv) be issued to holders of the Company’s Equity Interests such that such holders hold such SPAC New
Shares (and any other such Equity Interests of the SPAC) with good and valid title, free and clear of any Liens other than (I) Securities Liens, and (II) any
restrictions set forth in the Governing Documents of the SPAC, in any Ancillary Agreement, or as otherwise agreed in writing by any such holder.
 

Section 4.10 Information Supplied; Registration Statement/Proxy Statement. The information supplied or to be supplied by or on behalf of the
SPAC Parties for inclusion or incorporation by reference in the Registration Statement/Proxy Statement and the Company Proxy Statement shall not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein (a) not misleading at the time the
Registration Statement/Proxy Statement is declared effective by the SEC, (b) not misleading at the time the Company Proxy Statement is declared effective
by the SEC, and (c) not misleading, in light of the circumstances in which they are made, at the time of the SPAC Special Meeting, the Company Special
Meeting or the Closing (subject, in each case, to the qualifications and limitations set forth in the materials provided by or on behalf of any of the SPAC
Parties or that are included in such filings and/or mailings); provided, that, for the avoidance of doubt, no warranty or representation is made by any of the
SPAC Parties with respect to statements made or incorporated by reference in the Registration Statement/Proxy Statement (or any amendment or
supplement thereto) based on information supplied by any of the Group Companies or any other party or any of their respective Affiliates for inclusion
therein. Assuming the truth and accuracy of the information (x) provided by or on behalf of the Group Companies for inclusion therein, and (y) in the
Company Proxy Statement, the Registration Statement/Proxy Statement will, at the time it is mailed to the SPAC Stockholders, comply in all material
respects with the applicable requirements of the Exchange Act and the rules and regulations of the SEC thereunder applicable to the Registration
Statement/Proxy Statement.
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Section 4.11 Trust Account. As of the close of business on the day prior to the Execution Date, the SPAC has at least$6,850,000 (the “Trust
Amount”) in the Trust Account, with such funds invested in United States government securities, in money market funds meeting certain conditions under
Rule 2a-7 promulgated under the Investment Company Act of 1940 or in cash, and held in trust by the Trustee pursuant to the Trust Agreement. The Trust
Agreement is in full force and effect and is Enforceable against the SPAC. Except as set forth in Section 4.11 of the SPAC Disclosure Schedules, the Trust
Agreement has not been terminated, repudiated, rescinded, amended, supplemented or modified, in any respect, by the SPAC or the Trustee, and no such
termination, repudiation, rescission, amendment, supplement or modification is contemplated by the SPAC. The SPAC has sufficient funds in the Trust
Account to comply with all of its obligations under the SPAC Governing Documents and the Trust Agreement. The SPAC is not a party to or bound by any
side letters with respect to the Trust Agreement or (except for the Trust Agreement) any Contracts, arrangements or understandings, whether written or
oral, with the Trustee or any other Person that would (a) cause the description of the Trust Agreement in the SPAC SEC Documents to be inaccurate in any
material respect, or (b) entitle any Person (other than (i) the SPAC Stockholders who shall have exercised their respective rights to participate in the SPAC
Share Redemption, (ii) the underwriters of the SPAC’s initial public offering who are entitled to a deferred underwriting discount, and (iii) the SPAC, with
respect to income earned on the proceeds in the Trust Account to cover any of its Tax obligations and up to $100,000 of interest on such proceeds to pay
dissolution expenses), to any portion of the proceeds in the Trust Account. There are no proceedings (or, to the Knowledge of the SPAC, investigations)
pending or, to the Knowledge of the SPAC, threatened with respect to the Trust Account.
 

Section 4.12 SPAC SEC Documents; Financial Statements; Controls.



 
(a) The SPAC has timely filed or furnished all SPAC SEC Documents required to be filed or furnished by it with the SEC pursuant to the

Securities Act or the Exchange Act, as applicable, since the consummation of the initial public offering the SPAC’s securities. As of their respective dates,
each of the SPAC SEC Documents (including all financial statements included therein and documents incorporated by reference therein, other than
exhibits) complied in all material respects with the applicable requirements of the Securities Act or the Exchange Act, as the case may be, and the rules and
regulations of the SEC thereunder applicable to such SPAC SEC Documents (including, as applicable, the Sarbanes-Oxley Act and any rules and
regulations promulgated thereunder). None of (i) the SPAC SEC Documents contained, when filed or, if amended prior to the Execution Date, as of the date
of such amendment with respect to those disclosures that were amended, any untrue statement of a material fact or omitted to state a material fact required
to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, or (ii) any other
SPAC SEC Documents, filed after the Execution Date and prior to the Closing, will contain, when filed or, if amended prior to the Closing, as of the date of
such amendment with respect to those disclosures that are amended, any untrue statement of a material fact or will omit to state a material fact required to
be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading. All SPAC SEC
Documents filed after the Execution Date and prior to the Closing, when filed, or if amended prior to the Closing, as of the date of such amendment with
respect to those disclosures that are amended, will comply in all material respects with the applicable requirements of the Securities Act or the Exchange
Act, as the case may be, and the rules and regulations of the SEC thereunder applicable to each such SPAC SEC Document (including, as applicable, the
Sarbanes-Oxley Act and any rules and regulations promulgated thereunder). There are no outstanding or unresolved comments in comment letters received
from the SEC with respect to the SPAC SEC Documents. To the Knowledge of the SPAC, as of the Execution Date, neither the SEC nor other
Governmental Entity is conducting any investigation or review of any SPAC SEC Document. Since the consummation of the initial public offering of the
SPAC, all comment letters received by the SPAC from the SEC or the staff thereof, and all responses to such comment letters filed by or on behalf of the
SPAC, are publicly available on the SEC’s EDGAR website.
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(b) The SPAC SEC Documents contain true and complete copies of the SPAC’s financial statements. Each of the financial statements of
the SPAC included in the SPAC SEC Documents, including all notes and schedules thereto, complied in all material respects, when filed or, if amended
prior to the Execution Date, as of the date of such amendment, with the rules and regulations of the SEC, the Exchange Act and the Securities Act in effect
as of the respective dates thereof (including Regulation S-X or Regulation S-K, as applicable), were prepared in accordance with GAAP applied on a
consistent basis during the periods involved (except as may be indicated in the notes thereto or, in the case of unaudited statements, as permitted by Rule
10-01 of Regulation S-X of the Exchange Act), in the case of audited financials, were audited in accordance with the standards of the PCAOB and fairly
present in all material respects in accordance with applicable requirements of GAAP (subject, in the case of unaudited statements, to normal year-end audit
adjustments) the financial position of the SPAC, as of their respective dates and the results of operations and the cash flows of the SPAC for the periods
presented therein.
 

(c) The books of account and other financial records of the SPAC have been kept accurately in all material respects in the Ordinary Course
of Business, the transactions entered therein represent bona fide transactions and the revenues, expenses, assets and liabilities of the SPAC have been
properly recorded therein in all material respects. The SPAC maintains a system of Internal Controls sufficient to provide reasonable assurance (i) that its
transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP, consistently applied, (ii) that transactions
thereof are executed only in accordance with the authorization of management thereof, and (iii) regarding prevention or timely detection of the
unauthorized acquisition, use or disposition of its properties or assets.
 

(d) Except as set forth in Section 4.12(d) of the SPAC Disclosure Schedules, none of the SPAC, its independent accountant or board of
directors (or the audit committee thereof) has identified or been made aware of any (i) ”significant deficiency” in the Internal Controls of any SPAC Party,
(ii) ”material weakness” in the Internal Controls of any SPAC Party, (iii) fraud, whether or not material, that involves any SPAC Party’s management or
other employees who have a significant role in the Internal Controls of any SPAC Party or (iv) complaints regarding a violation of accounting procedures,
internal accounting controls or auditing matters, including from employees of any SPAC Party regarding questionable accounting, auditing or legal
compliance matters. The Company acknowledges and agrees that any restatement, revision or other modification of the SPAC SEC Documents or the
SPAC’s financial statements which result solely from any agreements, orders, comments or other guidance from the staff of the SEC regarding the
accounting policies of the SPAC that are generally applicable to special purpose acquisition companies or entities similar to the SPAC shall not be
considered a violation of, or contradictory to, this representation, for the purposes of this Agreement.
 

(e) Since the consummation of the initial public offering of the SPAC’s securities, the SPAC has timely filed all certifications and
statements required by (i) Rule 13a-14 or Rule 15d-14 under the Exchange Act, or (ii) 18 U.S.C. Section 1350 (Section 906 of the Sarbanes-Oxley Act of
2002) with respect to any SPAC SEC Document. Each such certification is correct and complete. The SPAC maintains disclosure controls and procedures
required by Rule 13a-15 or Rule 15d-15 under the Exchange Act, and such controls and procedures are reasonably designed to ensure that all material
information concerning the SPAC is made known on a timely basis to the individuals responsible for the preparation of the SPAC’s SEC filings. As used in
this Section 4.12, the term “file” shall be broadly construed to include any manner in which a document or information is furnished, supplied or otherwise
made available to the SEC.
 

(f) The SPAC has not taken any action prohibited by Section 402 of the Sarbanes-Oxley Act.
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Section 4.13 Listing. Except as set forth in Section 4.13 of the SPAC Disclosure Schedules, (a) since its initial public offering, the SPAC has
complied, and is currently in compliance, in all material respects with all applicable listing and corporate governance rules and regulations of the Stock
Exchange, (b) the classes of securities representing issued and outstanding SPAC Shares and SPAC Warrants are registered pursuant to Section 12(b) of the
Exchange Act and are listed for trading on the Stock Exchange.(c) there is no Proceeding pending or, to the Knowledge of the SPAC, threatened against the
SPAC by the Stock Exchange or the SEC with respect to any intention by such entity to deregister the SPAC Public Securities or prohibit or terminate the
listing of the SPAC Public Securities on the Stock Exchange, (d) the SPAC has taken no action (that has not been fully resolved) that would reasonably be
likely to result in the termination of the registration of the SPAC Public Securities under the Exchange Act (other than in connection with the Transactions),



and (e) the SPAC has not received any written or, to the Knowledge of the SPAC, oral deficiency notice from the Stock Exchange relating to non-
compliance with the continued listing requirements of the SPAC Public Securities.
 

Section 4.14 Investment Company; Emerging Growth Company. The SPAC is not an “investment company” within the meaning of the
Investment Company Act of 1940. The SPAC constitutes an “emerging growth company” within the meaning of the JOBS Act and a “smaller reporting
company” under the Exchange Act.
 

Section 4.15 Inspections; Non-Reliance. The SPAC is an informed and sophisticated purchaser, and has engaged advisors, experienced in the
evaluation and investment in businesses such as the Group Companies’ business. The SPAC has undertaken such investigation and has been provided with
and has evaluated such documents and information as it has deemed necessary to enable it to make an informed and intelligent decision with respect to the
execution, delivery and performance of this Agreement (as applicable). The SPAC agrees to engage in the transactions contemplated by this Agreement
based upon, and has relied on, its own inspection and examination of the Group Companies’ business and on the accuracy of the representations and
warranties of the Company set forth in (a)Article III, (b) any Ancillary Agreement to which any Group Company is a party, or (c) any certificate delivered
by or on behalf of any Group Company pursuant to this Agreement or any such Ancillary Agreement, and disclaims reliance upon any express or implied
representations or warranties of any nature made by the Group Companies or their respective Affiliates or representatives, except for those set forth in
(i)Article III, (ii) any Ancillary Agreement to which any Group Company is a party, or (iii) any certificate delivered by or on behalf of any Group Company
pursuant to this Agreement or any such Ancillary Agreement. Notwithstanding the foregoing or anything else in this Agreement, claims or allegations
arising from or relating to Fraud on the part of the Company shall not be subject to this Section 4.15.
 

Section 4.16 Related Person Transactions. Other than the private placement of Equity Interests in connection with the SPAC’s initial public
offering, there are no transactions or Contracts, or series of related transactions or Contracts, between the Sponsor or any of its Affiliates, on the one hand,
and any SPAC Party, any officer, director, manager or Affiliate of any SPAC Party, or, to the Knowledge of the SPAC, any of their respective “associates”
or “immediate family” members (as such terms are defined in Rule 12b-2 and Rule 16a-1 of the Exchange Act), on the other hand, required to be disclosed
pursuant to Item 404 of Regulation S-K promulgated by the SEC that has not been disclosed by the SPAC in the SPAC SEC Documents.
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Section 4.17 Employees. Each of the SPAC and Merger Sub has no (and has not at any point had any) employees on its payroll, and has not
retained any individual independent contractors, other than consultants, agents and advisors in the Ordinary Course of Business. Other than reimbursement
of any out-of-pocket expenses incurred by the SPAC’s officers and directors in connection with activities on the SPAC’s behalf, no SPAC Party has any
unsatisfied liability with respect to any such officer or director. Each of the SPAC and Merger Sub has not, at any time, maintained, sponsored or
contributed to any employee benefit plan. Neither the execution and delivery of this Agreement nor the consummation of the Transactions (either alone or
upon the occurrence of any additional or subsequent events or the passage of time) will (a) cause any compensatory payment or benefit, including any
retention, bonus, fee, distribution, remuneration or other compensation payable to any Person who is or has been an employee of or independent contractor
to any SPAC Party (other than fees paid to consultants, advisors, placement agents or underwriters engaged by the SPAC in connection with its initial
public offering or this Agreement and the Transactions), to increase or become due to any such Person, or (b) result in forgiveness of any Indebtedness. To
the Knowledge of the SPAC, the consummation of the Transactions will not cause any amount to be paid or payable by the SPAC or Merger Sub to any
employee, officer, director or individual consultant or advisor of the SPAC and/or Merger Sub being characterized as an “excess parachute payment” under
Section 280G of the Code.
 

Section 4.18 Insurance. Except for directors’ and officers’ liability insurance maintained by the SPAC, no SPAC Party maintains any insurance
policies. With respect to the SPAC’s directors’ and officers’ liability insurance, the policy relating thereto is Enforceable against the SPAC and no written
notice of cancellation or termination has been received by any SPAC Party with respect to such policy. All premiums due under such policy have been paid
in accordance with the terms of such policy. The SPAC is not in material breach or material default under, nor has it taken any action or failed to take any
action which, with notice or the lapse of time or both, would constitute a material breach or material default under, or permit a material increase in
premium, cancellation, material reduction in coverage, material denial or non-renewal with respect to such policy. During the twelve (12) months prior to
the Execution Date, there have been no material claims by or with respect to any SPAC Party under any insurance policy as to which coverage has been
denied or disputed in any material respect by any of the underwriters of such insurance policy.
 

Section 4.19 Agreements; Contracts and Commitments. Each “material contract” (as such term is defined in Regulation S-K of the SEC) to
which the SPAC or Merger Sub is party (collectively, the “SPAC Material Contracts”) is in full force and effect and is Enforceable against the applicable
SPAC Party that is party thereto and, to the Knowledge of the SPAC, against each other party thereto. With respect to all SPAC Material Contracts, none of
the SPAC Parties or, to the Knowledge of the SPAC, any other party to any such SPAC Material Contract, is in breach thereof or default thereunder (or is
alleged to be in breach or default thereunder) and there does not exist under any SPAC Material Contract any event or circumstance which, with the giving
of notice or the lapse of time (or both), would constitute such a breach or default thereunder by any SPAC Party or, to the Knowledge of the SPAC, any
other party to such SPAC Material Contract, in each case, except as would not reasonably be expected, individually or in the aggregate, to be material to the
SPAC Parties. During the last twelve (12) months, no SPAC Party has received any written or, to the Knowledge of the SPAC, oral claim or notice of
material breach of or material default under any SPAC Material Contract. To the Knowledge of the SPAC, no event has occurred, which individually or
together with other events, would reasonably be expected to result in a material breach of or a material default under any such SPAC Material Contract by
any SPAC Party or, to the Knowledge of the SPAC, any other party thereto (in each case, with or without notice or lapse of time or both). During the last
twelve (12) months, no SPAC Party has received written notice from any other party to any SPAC Material Contract that such party intends to terminate or
not renew such SPAC Material Contract.
 

Section 4.20 Anti-Money Laundering Laws. The operations of the SPAC are and have been conducted at all times in compliance with any
applicable anti-money laundering Laws, and no Proceeding involving the SPAC with respect to anti-money laundering Laws is pending or, to the
Knowledge of the SPAC, threatened.
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Section 4.21 No SPAC Material Adverse Effect. Since December 31, 2022 through the Execution Date, there has been no SPAC Material
Adverse Effect.
 

Section 4.22 Absence of Certain Developments. Since the Latest Balance Sheet Date, each SPAC Party has conducted its business in the
Ordinary Course of Business in all material respects. From the Latest Balance Sheet Date through the Execution Date, no SPAC Party has taken or omitted
to be taken any action that would, if taken or omitted to be taken after the Execution Date, require the Company’s consent in accordance with Section 5.2.
 

Section 4.23 Unpaid SPAC Expenses. To the Knowledge of the SPAC, the material Unpaid SPAC Expenses as of the Execution Date are set forth
in Section 4.23 of the SPAC Disclosure Schedules.
 

Section 4.24 No Other Representations and Warranties. Except as expressly set forth in this Article IV (including the related portions of the
SPAC Disclosure Schedules), the Ancillary Agreements to which any SPAC Party is a party and any certificates delivered by any SPAC Party pursuant to
the terms hereof or thereof, neither any SPAC Party nor any Affiliate thereof has made or makes any representation or warranty, express or implied, at Law
or in equity, in respect of any of the SPAC Parties or their respective businesses, including with respect to (A) merchantability or fitness for any particular
purpose, (B) accuracy and completements of any information provided or made available to any Group Company or any of its representatives or Affiliates
(including, for this purpose, any information, documents or material provided or made available to any Group Company or any of its representatives or
Affiliates in any data room, management presentation or the like), and (C) any estimates, projections or other forecasts and plans, and any such other
representations and warranties are hereby expressly disclaimed to the extent any such representation or warranty is not expressly set forth in this Article
IV(including the related portions of the SPAC Disclosure Schedules), the Ancillary Agreements to which any SPAC Party is a party or any certificates
delivered by any SPAC Party pursuant to the terms hereof or thereof. Notwithstanding anything to the contrary in this Agreement, nothing in this Section
shall limit any claim or cause of action (or recovery in connection therewith) with respect to Fraud.
 

ARTICLE V
COVENANTS RELATING TO THE CONDUCT OF THE GROUP COMPANIES AND THE SPAC PARTIES

 
Section 5.1 Interim Operating Covenants of the Group Companies. From and after the Execution Date until the earlier of the date this

Agreement is terminated in accordance with Article X and the Effective Time (such period, the “Pre-Closing Period”):
 

(a) the Company shall, and the Company shall cause the other Group Companies to, (i) conduct and operate their respective business in the
Ordinary Course of Business (including by keeping current and timely filing all of its required public filings with the SEC and otherwise complying in all
material respects with applicable securities Laws and using its commercially reasonable efforts to ensure that the Company remains listed as a public
company on, and the Company Shares remain listed on, the OTCQX), and (ii) use commercially reasonable efforts to maintain intact their respective
businesses in all material respects and preserve their respective relationships with material suppliers, distributors and others with whom such Group
Company has a material business relationship, except, in each case, (x) with the prior written consent of the SPAC (which shall not be unreasonably
withheld, conditioned or delayed); (y) as expressly required by applicable Law or expressly contemplated pursuant to the terms hereof or the terms of any
Ancillary Agreement, or (z) as set forth in Section5.1(a) of the Company Disclosure Schedules; and
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(b) without limiting Section 5.1(a), except (i) with the prior written consent of the SPAC (such consent not to be unreasonably withheld,
conditioned or delayed); (ii) as expressly required by applicable Law or expressly contemplated pursuant to the terms hereof or the terms of any Ancillary
Agreement; or (iii) as set forth in Section 5.1(b)of the Company Disclosure Schedules, the Company shall not and shall cause the Company Subsidiaries
not to:
 

(i) amend or otherwise modify any of its Governing Documents (including by merger, consolidation or otherwise);
 
(ii) except as may be required by Law, GAAP or any Governmental Entity with competent jurisdiction, make any material change

in its financial or tax accounting methods, principles or practices (or change an annual accounting period thereof);
 
(iii) make, change or revoke any election relating to Taxes, enter into any agreement, settlement or compromise with any Taxing

Authority relating to any material amount of Taxes, abandon or fail to diligently conduct any material audit, examination or other
Proceeding in respect of a material amount of Taxes, make any request for a private letter ruling, administrative relief, technical advice,
change of any method of accounting or other similar request with a Taxing Authority, file any amendment of any Income Tax Return or
other material Tax Return, fail to timely file (taking into account valid extensions) any Income Tax Return or other material Tax Return
required to be filed, file any Tax Return in a manner inconsistent with the past practices of the Group Companies, fail to pay any material
amount of Tax as it becomes due, consent to any extension or waiver of the statutory period of limitations applicable to any material Tax
or material Tax Return, enter into any Tax Sharing Agreement (other than an Ordinary Course Tax Sharing Agreement), surrender any
right to claim any refund of a material amount of Taxes or take any action, or fail to take any action, which action or failure to act
prevents, impairs or impedes, or could reasonably be expected to prevent, impair or impede, the Intended Tax Treatment;

 
(iv) (A) issue or sell, or authorize to issue or sell, any membership interests, shares of its capital stock or any other Equity

Interests, as applicable, except issuances of Company Shares pursuant to Company Restricted Share Awards listed in Section 3.3(a) of the
Company Disclosure Schedules in accordance with the terms and conditions of the applicable grant agreement or other documentation
evidencing the applicable grant and the applicable Company Equity Plan in effect as of the date hereof, or (B) issue or sell, or authorize to
issue or sell, any securities convertible into or exchangeable for, or options, warrants or rights to purchase or subscribe for, or enter into
any Contract with respect to the issuance or sale of, any shares of its membership interests, capital stock or any other Equity Interests;

 
(v) declare, set aside or pay any dividend or make any other distribution other than the payment of cash dividends or cash

distributions to another Group Company;
 
(vi) split, combine, redeem or reclassify, or purchase or otherwise acquire, any membership interests, shares of its capital stock or

any other Equity Interests, as applicable;
 



(vii) (x) incur, assume, guarantee or otherwise become liable or responsible for (whether directly, contingently or otherwise) any
Indebtedness other than Indebtedness incurred in the Ordinary Course of Business; (y) make any loans, advances or capital contributions
to, or investments in, any Person except in the Ordinary Course of Business; or (z) amend or modify any of its Indebtedness except in the
Ordinary Course of Business;
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(viii) cancel or forgive any Indebtedness owed to any Group Company, except in the Ordinary Course of Business;
 
(ix) make any capital expenditure or incur any Liabilities in connection therewith, except for expenditures made in the Ordinary

Course of Business;
 
(x) make or effect any material amendment or termination (other than an expiration in accordance with the terms thereof) of any

Material Contract or enter into any Contract that, if entered into prior to the Execution Date, would be a Material Contract, in each case,
other than in the Ordinary Course of Business;

 
(xi) enter into, renew, modify or revise any Affiliated Transaction, as applicable, other than those that will be terminated at

Closing;
 
(xii) sell, lease, license, assign, transfer, permit to lapse, abandon or otherwise dispose of any of its properties or tangible assets

that are, with respect to the Company or any other Group Company, material to the businesses of the Group Companies, except in the
Ordinary Course of Business;

 
(xiii) sell, lease, license, sublicense, assign, transfer, permit to lapse, abandon or otherwise dispose of or encumber any rights

under or with respect to any Intellectual Property, except for non-exclusive licenses granted in the Ordinary Course of Business, or
disclose any Confidential Information or Trade Secret to any Person except pursuant to a written agreement entered into in the Ordinary
Course of Business requiring that Person to maintain the confidentiality of, and preserving all rights of the applicable Group Company in,
such Confidential Information or Trade Secret;

 
(xiv) adopt or effect a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;
 
(xv) grant or otherwise create, or consent to the creation of, any Lien (other than a Permitted Lien) on any of its material assets or

Leased Real Property;
 
(xvi) fail to maintain in full force and effect any Insurance Policies or allow any coverage thereunder to be materially reduced,

except as replaced by a substantially similar insurance policy, except in the Ordinary Course of Business;
 
(xvii) make, increase, decrease, accelerate (with respect to funding, payment or vesting) or grant any base salary, base wages,

bonus opportunity, equity or equity-based award or other compensation or employee benefits other than (A) in the Ordinary Course of
Business, (B) as required by applicable Law or pursuant to a Company Employee Benefit Plan as in effect on the Execution Date that has
been provided to the SPAC prior to the Execution Date, or (C) entering into any Company Employee Benefit Plan with any employee or
other individual service provider hired, engaged or promoted by any of the Group Companies following the Execution Date in the
Ordinary Course of Business;

 
(xviii) except in the Ordinary Course of Business, pay or promise to pay, grant or fund, accelerate (with respect to payment or

vesting) or announce the grant or award of any retention, sale, change-in-control or other similar bonus, severance or similar compensation
or benefits, in each case, other than as required pursuant to applicable Law or a Company Employee Benefit Plan as in effect on the
Execution Date that has been provided to the SPAC prior to the Execution Date and is set forth in Section 3.15(a) of the Company
Disclosure Schedules;
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(xix) hire or engage (other than to fill a vacancy), furlough, temporarily lay off or terminate (other than for cause) any individual
with total annual compensation in excess of $250,000;

 
(xx) other than as required by applicable Law, as typically carried out in the Ordinary Course of Business or as required for the

annual insurance renewal for health and/or welfare benefits, establish, modify, amend, terminate, enter into, commence participation in or
adopt any Company Employee Benefit Plan or any benefit or compensation plan, program, policy, agreement or arrangement that would
be a Company Employee Benefit Plan if in effect on the Execution Date;

 
(xxi) except as required by applicable Law, negotiate, modify, extend, terminate or enter into any CBA or recognize or certify any

labor union, labor organization, works council or group of employees as the bargaining representative for any employees of any Group
Company;

 
(xxii) waive or release any non-competition, non-solicitation, non-disclosure, non-interference, non-disparagement or other

restrictive covenant obligation of any current or former employee or independent contractor or enter into any agreement that restricts the
ability of the Group Companies, as applicable, to engage or compete in any line of business in any respect material to any business of the
Group Companies, as applicable;

 



(xxiii) buy, purchase or otherwise acquire (by merger, consolidation, acquisition of stock or assets or otherwise), directly or
indirectly, any assets, securities, properties, interests or businesses, other than (A) inventory and supplies in the Ordinary Course of
Business, or (B) other assets in an amount not to exceed $200,000 individually or $500,000 in the aggregate;

 
(xxiv) make any material change to any of its cash management practices, including materially deviating from or materially

altering any of its practices, policies or procedures in paying accounts payable or collecting accounts receivable;
 
(xxv) amend, extend, renew, terminate or modify, in any material respect (excluding extensions, amendments and renewals

effectuated in the Ordinary Course of Business), any Material Lease or enter into any new lease, sublease, license or other agreement for
the use or occupancy of any real property (other than, in each case, the entering into, amending, modifying or revising of leases for future
locations of one or more Group Companies on terms substantially consistent with market standard terms); or

 
(xxvi) implement or announce any employee layoffs, plant closings, reductions in force, furloughs, temporary layoffs, salary or

wage reductions, work schedule changes or other such actions that would trigger notice or other obligations under the WARN Act.
 
(c) Nothing contained herein shall be deemed to give any of the SPAC Parties, directly or indirectly, the right to control or direct

any Group Company or any operations of any Group Company prior to the Closing. Prior to the Closing, the Group Companies shall
exercise, consistent with the terms and conditions hereof, control and authority over their respective businesses and operations.
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Section 5.2 Interim Operating Covenants of the SPAC.
 

(a) During the Pre-Closing Period, the SPAC shall, and the SPAC shall cause Merger Sub to, (i) conduct and operate their respective
business in the Ordinary Course of Business (including by using commercially reasonable efforts to keep current and timely file all of its required public
filings with the SEC and otherwise comply in all material respects with applicable securities Laws and use its commercially reasonable efforts to ensure
that the SPAC remains listed as a public company on, and the SPAC Shares and the SPAC Warrants remain listed on, the Stock Exchange), and (ii) use
commercially reasonable efforts to extend the time available to the SPAC to consummate its initial business combination pursuant to the Existing SPAC
Charter (including, if applicable, by holding a special meeting of the SPAC Stockholders to amend the Existing SPAC Charter, as needed, to further extend
the time available to the SPAC to consummate its initial business combination) in each case, except as required by applicable Law.

 
(b) During the Pre-Closing Period, except (i) with the prior written consent of the Company (such consent not to be unreasonably

withheld, conditioned or delayed), (ii) as expressly required by this Agreement or by any Ancillary Agreement, or (iii) as set forth in Section 5.2(b)(1) of
the SPAC Disclosure Schedules, each SPAC Party shall conduct and operate its business in the Ordinary Course of Business and, without limiting the
foregoing, except (x) with the prior written consent of the Company (such consent not to be unreasonably withheld, conditioned or delayed); (y) as
expressly required hereby or by any Ancillary Agreement; or (z) as set forth in Section 5.2(b)(2) of the SPAC Disclosure Schedules, no SPAC Party shall:
 

(i) amend or otherwise modify any of its Governing Documents or the Trust Agreement (in each case, including by merger,
consolidation or otherwise);

 
(ii) withdraw any of the Trust Amount, other than as expressly permitted by the SPAC Governing Documents and the Trust

Agreement;
 

(iii) issue or sell, or authorize to issue or sell, any Equity Interests, or any securities convertible into or exchangeable for, or
options, warrants or rights to purchase or subscribe for, or enter into any Contract with respect to the issuance or sale of, any Equity Interests of any SPAC
Party;

 
(iv) other than in connection with the SPAC Share Redemption, declare, set aside or pay any dividend or make any other

distribution or return of capital (whether in cash or in kind) to any of the equityholders of any SPAC Party;
 

(v) adjust, split, combine, consolidate, exchange, redeem (other than through a SPAC Share Redemption) or reclassify, or
purchase or otherwise acquire, any of its Equity Interests, or otherwise change any of the SPAC’s Equity Interests into a different number of such Equity
Interests or a different class of Equity Interests;

 
(vi) (A) incur, assume, guarantee or otherwise become liable or responsible for (whether directly, contingently or otherwise) any

Indebtedness for borrowed money, other than (x) drawing down additional Indebtedness under the existing terms of any Working Capital Loans in effect as
of the date hereof in order to finance working capital needs of the SPAC in accordance with their respective terms, or (y) entering into new Working Capital
Loans, in each case, on substantially similar terms as those in effect as of the date hereof, and in order to pay actual, documented, bona fide third party
costs incurred by the SPAC in connection with the operation of the SPAC, (B) make any loans, advances or capital contributions to, or investments in, any
Person, or (C) amend or modify any of its Indebtedness;

 
(vii) enter into, renew, modify or revise any Contract or transaction with the Sponsor, or otherwise enter into any transaction or

Contract with the Sponsor or any of its Affiliates for the payment of finder’s fees, consulting fees, monies in respect of any payment of a loan or other
compensation paid by any SPAC Party to the Sponsor, any of any SPAC Party’s officers or directors or any Affiliate of the Sponsor, for services rendered
prior to, or for any services rendered in connection with, the consummation of the transactions contemplated hereby;
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(viii) enter into any new line of business;
 



(ix) adopt or effect a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization;
 

(x) (x) acquire (including by merger, consolidation or acquisition of Equity Interests or assets or any other business combination),
or enter into any negotiations to acquire, any corporation, partnership or other business organization or otherwise acquire any Equity Interests or material
assets from any third party, (y) enter into any strategic joint venture, partnership or alliance with any other Person, or (z) make any loan or advance or
investment in any third party or initiate the start-up of any new business or joint venture or form any non-wholly owned Subsidiary;

 
(xi) change its jurisdiction of Tax residence;

 
(xii) (x) hire any employee, or (y) adopt or enter into any employee benefit plan (including granting or establishing any form of

compensation or benefits to any current or former employee, officer, manager, director or other individual service provider of any SPAC Party (for the
avoidance of doubt, other than consultants, advisors, including legal counsel or institutional service providers, engaged by the SPAC));

 
(xiii) except as may be required by applicable Law, GAAP or any Governmental Entity with competent jurisdiction, or upon

recommendation from its accountants or auditors, make any material change in its financial or tax accounting methods, principles or practices (or change an
annual accounting period thereof);

 
(xiv) make, change or revoke any election relating to Taxes, enter into any agreement, settlement or compromise with any Taxing

Authority relating to any material amount of Taxes, abandon or fail to diligently conduct any material audit, examination or other Proceeding in respect of a
material amount of Taxes, make any request for a private letter ruling, administrative relief, technical advice, change of any method of accounting or other
similar request with a Taxing Authority, file any amendment of any Income Tax Return or other material Tax Return, fail to timely file (taking into account
valid extensions) any Income Tax Return or other material Tax Return required to be filed, file any Tax Return in a manner inconsistent with its past
practices, fail to pay any material amount of Tax as it becomes due, consent to any extension or waiver of the statutory period of limitations applicable to
any material Tax or material Tax Return, enter into any Tax Sharing Agreement (other than an Ordinary Course Tax Sharing Agreement), surrender any
right to claim any refund of a material amount of Taxes or take any action, or fail to take any action, which action or failure to act prevents, impairs or
impedes, or could reasonably be expected to prevent, impair or impede, the Intended Tax Treatment;

 
(xv) commit to making or make or incur any capital commitment or capital expenditure;
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(xvi) waive, release, assign, settle or compromise any pending or threatened Proceeding or any investigations or actions by any
Governmental Entity under any federal or state Antitrust Laws;

 
(xvii) convert or agree to convert any Indebtedness (including Indebtedness pursuant to which any amount is owed to the Sponsor

or any Affiliate thereof) into SPAC Warrants or other warrants; or
 

(xviii) agree to or authorize or commit in writing to do any of the foregoing.
 

Nothing contained herein shall be deemed to give any Group Company, directly or indirectly, the right to control or direct any SPAC Party prior to
the Closing. Prior to the Closing, the SPAC Parties shall exercise, consistent with the terms and conditions hereof, control over their respective business.
Notwithstanding anything herein to the contrary, nothing contained herein shall prohibit or restrict the SPAC from extending, in accordance with its
Governing Documents and the Prospectus, the deadline by which it must complete its business combination, and no consent of or notice to any Person shall
be required in connection therewith.
 

ARTICLE VI
PRE-CLOSING AGREEMENTS

 
Section 6.1 Reasonable Best Efforts; Further Assurances. Subject to the terms and conditions set forth herein, and to applicable Laws, during

the Pre-Closing Period, the Parties shall cooperate and use their respective reasonable best efforts to take, or cause to be taken, all appropriate action
(including executing and delivering any documents, certificates, instruments and other papers that are necessary for the consummation of the transactions
contemplated hereby), and do, or cause to be done, and assist and cooperate with the other Parties in doing, all things necessary, proper or advisable to
consummate and make effective, in the most expeditious manner practicable, the transactions contemplated hereby, and the Group Companies shall use
reasonable best efforts, and the SPAC shall cooperate in all reasonable respects with the Group Companies, to solicit and obtain any consents of any
Persons that may be required in connection with the Transactions prior to the Closing; provided, however, that no Party or any of its Affiliates shall be
required to pay or commit to pay any amount to (or incur any obligation in favor of) any Person from whom any such consent may be required (unless such
payment is required in accordance with the terms of the relevant Contract requiring such consent). Subject to the terms set forth herein, each Party shall
take such further actions (including the execution and delivery of such further instruments and documents) as reasonably requested by any other Party to
effect, consummate, confirm or evidence the transactions contemplated hereby and carry out the purposes of this Agreement.
 

Section 6.2 Trust & Closing Funding. Subject to the satisfaction or waiver of the conditions set forth in Article IX(other than those conditions
that by their respective nature are to be satisfied at Closing, but subject to the satisfaction or waiver of those conditions) and provision of notice thereof to
the Trustee (which notice the SPAC shall provide to the Trustee), in accordance with the Trust Agreement and the SPAC Governing Documents, at the
Closing, the SPAC shall (a) cause the documents, opinions and notices required to be delivered to the Trustee pursuant to the Trust Agreement to be so
delivered, and (b) use its reasonable best efforts to cause the Trustee to pay as and when due all amounts payable to the SPAC Stockholders who shall have
validly elected to redeem their respective SPAC Shares, and the SPAC shall use its reasonable best efforts to cause the Trustee to pay as and when due the
amounts due pursuant to the terms of the Trust Agreement.
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Section 6.3 Status Preservation.
 

(a) Listing. During the Pre-Closing Period, the SPAC shall use its reasonable best efforts to ensure the SPAC Shares and SPAC Warrants
continue to be listed on the Stock Exchange.
 

(b) Qualification as an Emerging Growth Company. The SPAC shall, at all times during the Pre-Closing Period, use its reasonable best
efforts to (i) take all customary actions necessary to continue to qualify as an “emerging growth company” within the meaning of the Jumpstart Our
Business Startups Act of 2012 (the “JOBS Act”); and (ii) not take any action that, in and of itself, would cause the SPAC to not qualify as an “emerging
growth company” within the meaning of the JOBS Act.
 

(c) Public Filings. During the Pre-Closing Period, each of the Company and the SPAC will use their collective reasonable best efforts to
have timely filed or furnished (as applicable) all forms, reports, schedules, statements and other documents required to be filed or furnished by each of
them with or to the SEC under the Securities Act or the Exchange Act and will otherwise comply in all material respects with each of their respective
reporting obligations under applicable Laws.
 

Section 6.4 Stock Exchange Listing. Prior to the Closing, the SPAC shall use its reasonable best efforts to cause the SPAC New Shares to be
issued in connection with the Transactions to be approved for listing on the Stock Exchange, including by submitting, prior to the Closing, an initial listing
application with the Stock Exchange (the “Stock Exchange Listing Application”) with respect to such shares, subject to official notice of issuance. The
Company shall promptly furnish all information concerning itself and its Affiliates as may be reasonably requested by the SPAC with respect to, and shall
otherwise reasonably assist and cooperate with the SPAC in connection with, the preparation and filing of the Stock Exchange Listing Application.
 

Section 6.5 Confidential Information. During the Pre-Closing Period, each Party acknowledges and agrees that it shall be bound by and comply
with the provisions set forth in the Confidentiality Agreement as if such provisions were set forth herein. Each Party acknowledges and agrees that it is
aware, and each of its Affiliates and Representatives is aware (or upon receipt of any material nonpublic information of another Party, will be advised) of
the restrictions imposed by the United States federal securities Laws and other applicable foreign and domestic Laws on Persons possessing material
nonpublic information about a public company. Each Party hereby agrees that, during the Pre-Closing Period, except in connection with or support of the
transactions contemplated by this Agreement or at the request of the SPAC or any of its Affiliates or its or their representatives, while any of them is in
possession of such material nonpublic information, it shall not, directly or indirectly (through any of its Affiliates or otherwise), acquire, offer or propose to
acquire, agree to acquire, sell or transfer or offer or propose to sell or transfer any securities of the SPAC, communicate such information to any other
Person or cause or encourage any Person to do any of the foregoing.
 

Section 6.6 Access to Information. During the Pre-Closing Period, upon reasonable prior notice to the Company, the Company shall, and the
Company shall cause the Company Subsidiaries to, afford the Representatives of the SPAC and the SPAC reasonable access, during normal business hours,
to the properties, employees, books and records of the Group Companies, as applicable, and furnish to the Representatives of the SPAC and the SPAC such
additional financial and operating data and other information regarding the business of any of the Group Companies as the SPAC or its Representatives
may from time to time reasonably request for purposes of consummating the transactions contemplated hereby and preparing to operate the business of the
Group Companies following the Closing; provided that nothing herein shall require any Group Company to provide access to, or to disclose any
information to, the SPAC Parties or any of their respective representatives if such access or disclosure, in the good faith reasonable belief of the Company,
(a) would waive any legal privilege, or (b) would be in violation of applicable Contracts, Laws or regulations of any Governmental Entity.
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Section 6.7 Notification of Certain Matters. During the Pre-Closing Period, each Party shall disclose to the other Parties in writing any
development, fact or circumstance of which such Party has Knowledge, arising before or after the Execution Date, that would cause or would reasonably be
expected to result in the failure of the conditions set forth in Section 9.1, Section 9.2 or Section 9.3 to be satisfied. During the Pre-Closing Period, the
Company shall notify the SPAC within two (2) Business Days of receiving notice that the Fairness Opinion Provider has withdrawn, revoked or modified
the Fairness Opinion.
 

Section 6.8 Regulatory Approvals; Efforts.
 

(a) Each Party shall use its reasonable best efforts to promptly file all notices, reports and other documents required to be filed by such
Party with any Governmental Entity with respect to the transactions contemplated by this Agreement, and to submit promptly any additional information
requested by any such Governmental Entity. The Parties shall use their respective reasonable best efforts to promptly obtain, and to cooperate with each
other to promptly obtain, all authorizations, approvals, clearances, consents, actions or non-actions of any Governmental Entity in connection with any such
filings or submissions. Each Party, through its legal counsel, shall promptly inform the other Parties of any material communication between itself
(including any of its Representatives) and any Governmental Entity regarding any of the transactions contemplated hereby. All filing fees required by
applicable Law to be paid to any Governmental Entity in order to obtain any such approvals, consents or Orders shall be paid by the Company.
 

(b) The Parties shall keep each other apprised of the status of the matters relating to the completion of the transactions contemplated
hereby and, to the extent permissible, promptly furnish each other with copies of notices or other communications between any Party (including any of
their respective Affiliates and Representatives), as the case may be, and any third party and/or Governmental Entity with respect to such transactions. To
the extent certain competitively sensitive information cannot be shared between any Parties, such information may be shared by their respective legal
counsel on an “Outside Counsel Only” basis. Each Party shall give each other Party and its legal counsel a reasonable opportunity to review in advance and
consider in good faith the views and input of such other Party in connection with any proposed material written communication to any Governmental Entity
relating to the transactions contemplated hereby, and, to the extent reasonably practicable, give each other Party the opportunity to attend and participate in
any substantive meeting, conference or discussion, either in person or by telephone, with any Governmental Entity in connection with the transactions
contemplated hereby.
 

(c) Each Party shall use its reasonable best efforts to resolve objections, if any, as may be asserted by any Governmental Entity with
respect to the transactions contemplated hereby.
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Section 6.9 Communications; Press Release; SEC Filings.
 

(a) Prior to the Closing, none of the Parties shall, and each Party shall cause its Affiliates not to, make or issue any public release or public
announcement concerning this Agreement or the transactions contemplated hereby without the prior written consent of each of the Parties, which consent,
in each case, shall not be unreasonably withheld, conditioned or delayed; provided, however, that (i) each Party may make any such public announcement
which it in good faith believes is necessary or advisable in connection with any applicable Law or which is required by the requirements of any national
securities exchange applicable to such Party, and (ii) each Company Stockholder or Affiliate of a Party that is a private equity, venture capital or investment
fund may make customary disclosures to its existing or potential financing sources, including direct or indirect limited partners and members (whether
current or prospective) solely to the extent that such disclosures do not constitute material nonpublic information regarding any Party, any of their
respective Affiliates or any of their respective Equity Interests and are subject to customary obligations of confidentiality (it being understood and agreed
that, to the extent practicable, the Party making such public announcement shall provide such announcement to the other Parties prior to release and
consider in good faith any comments from such other Parties); provided, further, that each Party may make announcements regarding this Agreement and
the transactions contemplated by this Agreement consisting solely of information contained in and otherwise consistent with any such mutually agreed
press release or public announcement (including, for the avoidance of doubt, the Registration Statement/Proxy Statement and the Signing Form 8-K) to its
directors, officers, managers, employees, service providers, other material business relationships and other interested parties without the consent of the
other Parties.
 

(b) As promptly as practicable following the Execution Date, each of the Company and the SPAC shall prepare and file (with the
substantial assistance of the Company) a Current Report on Form 8-K pursuant to the Exchange Act to report the execution of this Agreement (the
“Signing Form 8-K”), and the SPAC and the Company shall issue a mutually agreeable press release announcing the execution of this Agreement (the
“Signing Press Release”).
 

(c) As promptly as reasonably practicable after the date of this Agreement, the Parties shall prepare and the SPAC shall file with the SEC a
registration statement on Form S-4 relating to the Transactions and containing a prospectus and proxy statement of the SPAC (collectively, as amended or
supplemented, the “Registration Statement/Proxy Statement”), which shall comply as to form, in all material respects, with, as applicable, the provisions
of the Securities Act and the Exchange Act and the rules and regulations promulgated thereunder, for the purpose of (x) soliciting proxies from the SPAC
Stockholders to vote at the SPAC Special Meeting in favor of the SPAC Stockholder Voting Matters, and (y) the registration under the Securities Act of the
offer and issuance of the SPAC New Shares that constitute the Transaction Share Consideration. Each of the SPAC and the Company shall use its
reasonable best efforts to (i) cause the Registration Statement/Proxy Statement to be declared effective as promptly as reasonably practicable, and (ii) keep
the Registration Statement/Proxy Statement effective through the Closing in order to permit the consummation of the Transactions. As promptly as
practicable following the time at which the Registration Statement/Proxy Statement is declared effective under the Securities Act, (I) the SPAC shall cause
the same to be mailed to its stockholders of record, as of the record date (the “SPAC Record Date”) to be established by the SPAC Board prior to or as
promptly as practicable after, but in any event no more than five (5) Business Days following, the date the SEC confirms that it has satisfactorily completed
its review of the Registration Statement/Proxy Statement, and (II) the Company shall cause the same to be mailed to its stockholders of record, as of the
record date (the “Company Record Date”) to be established by the Company Board prior to or as promptly as practicable after, but in any event no more
than five (5) Business Days following, the date the SEC confirms that it has satisfactorily completed its review of the Registration Statement/Proxy
Statement.
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(d) Prior to filing with the SEC, the SPAC will make available to the Company drafts of the Registration Statement/Proxy Statement and
any other documents to be filed with the SEC, both preliminary and final or definitive, and drafts of any amendment or supplement to the Registration
Statement/Proxy Statement or such other document, including responses to any SEC comment letters, and will provide the Company with a reasonable
opportunity to comment on such drafts and shall consider such comments in good faith. The SPAC will advise the Company, promptly after it receives
notice thereof, of (i) the time when the Registration Statement/Proxy Statement has been filed; (ii) receipt of oral or written notification of the completion
of the review by the SEC of the Registration Statement/Proxy Statement; (iii) the filing of any supplement or amendment to the Registration
Statement/Proxy Statement; (iv) any request by the SEC for amendment of, or supplements to, the Registration Statement/Proxy Statement; (v) any
comments, written or oral, from the SEC relating to the Registration Statement/Proxy Statement and responses thereto; (vi) requests by the SEC for
additional information in connection with the Registration Statement/Proxy Statement; and separately the Company will advise the SPAC of any comments
or communications, written or oral, received by any Group Company from the SEC relating to the Transactions or otherwise and any responses thereto, and
each Party shall consult with each other Party regarding, and supply each other Party with copies of, all material correspondence between such Party and
any of its Representatives, on the one hand, and the SEC or the staff of the SEC, on the other hand, with respect to the Registration Statement/Proxy
Statement, the Transactions and generally. In consultation with the Company, the SPAC shall promptly respond to any comments of the SEC on the
Registration Statement/Proxy Statement, and the Parties shall use their respective reasonable best efforts to (x) reasonably assist and cooperate with each
other in preparation of the Registration Statement/Proxy Statement, and (y) respond as promptly as reasonably practicable to and resolve any comments
made by the SEC with respect to the Registration Statement/Proxy Statement.
 

(e) If, at any time prior to the SPAC Special Meeting, any Party discovers or becomes aware of any information that should be set forth in
an amendment or supplement to the Registration Statement/Proxy Statement so that the Registration Statement/Proxy Statement would not include any
misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading, such Party shall inform the other Parties and the SPAC shall promptly file (and the SPAC and the Company shall cooperate in
preparing, to the extent necessary) an appropriate amendment or supplement describing such information with the SEC and, to the extent required by
applicable Law, the SPAC shall transmit to the SPAC Stockholders, and the Company shall transmit to the Company Stockholders, such amendment or
supplement to the Registration Statement/Proxy Statement containing such information.
 

(f) The Parties acknowledge that a substantial portion of the SPAC SEC Documents filed or furnished in connection with the transactions
contemplated hereby shall include disclosure regarding the Group Companies and the business of the Group Companies and the management, operations
and financial condition of the Group Companies. Accordingly, the Company agrees to, and the Company agrees to cause the other Group Companies to, as
promptly as reasonably practicable, provide the SPAC with all information (including draft disclosure, as applicable) concerning the Company
Stockholders, the Company and the other Group Companies, and their respective business, management, operations and financial condition, in each case,
that is reasonably required to be filed in any SPAC SEC Document. The Company shall, and the Company shall cause the other Group Companies to, make



their respective directors, officers, managers and employees, in each case, during normal business hours and upon reasonable advanced notice, available to
the SPAC and its legal counsel, auditors and other Representatives in connection with the drafting of the Registration Statement/Proxy Statement and any
other SPAC SEC Document as reasonably requested by the applicable party, and respond in a timely manner to comments thereto from the SEC. The SPAC
shall use its reasonable best efforts to make all necessary filings with respect to the transactions contemplated hereby under the Securities Act, the
Exchange Act and applicable blue sky Laws and the rules and regulations thereunder, shall provide the Company with a reasonable opportunity to comment
on drafts of any such filings and shall consider such comments in good faith, and the Company shall reasonably cooperate in connection therewith. Without
limiting the generality of the foregoing, the SPAC shall be responsible, and the Company shall reasonably cooperate with the SPAC, in connection with (i)
preparation for inclusion in the Registration Statement/Proxy Statement and the Closing Form 8-K of pro forma financial statements that comply with the
requirements of Regulation S-X under the rules and regulations of the SEC (as interpreted by the staff of the SEC) to the extent such pro forma financial
statements are required by the Registration Statement/Proxy Statement or the Closing Form 8-K, and (ii) obtaining the consents of their respective auditors
as required in connection with the Registration Statement/Proxy Statement, the Closing Form 8-K, the transactions contemplated by this Agreement or
applicable Law. The Company shall have a reasonable opportunity to review the pro forma financial statements described in the foregoing sentence and to
comment on such drafts and the SPAC shall consider such comments in good faith. The Company acknowledges and agrees that any restatement, revision
or other modification of the SPAC SEC Documents or the SPAC’s financial statements solely as a result of any agreements, orders, comments or other
guidance from the staff of the SEC regarding the accounting policies of the SPAC that are generally applicable to special purpose acquisition companies
shall not be deemed material for the purposes of this Agreement.
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(g) At least five (5) days prior to Closing, the SPAC shall begin preparing a draft Current Report on Form 8-K in connection with and
announcing the Closing, together with, or incorporating by reference, such information that is or may be required to be disclosed with respect to the
transactions contemplated hereby pursuant to Form 8-K (the “Closing Form 8-K”). Prior to the Closing, the Parties shall prepare a mutually agreeable
press release announcing the consummation of the transactions contemplated hereby (the “Closing Press Release”). The SPAC shall provide the Company
with a reasonable opportunity to review and comment on the Closing Form 8-K prior to its filing and shall consider such comments in good faith.
Concurrently with the Closing, the SPAC shall distribute the Closing Press Release, and as soon as practicable thereafter, file the Closing Form 8-K with
the SEC.
 

(h) The Company shall provide to the SPAC as promptly as practicable after the Execution Date (i) all audited and unaudited financial
statements of the Company and its Subsidiaries and any company or business units acquired by any of the Group Companies, as applicable, required under
the applicable rules and regulations and guidance of the SEC to be included in the Registration Statement/Proxy Statement and/or the Closing Form 8-K
(including pro forma financial information); (ii) all selected financial data of the Company and its Subsidiaries required by Item 301 of Regulation S-K, as
necessary for inclusion in the Registration Statement/Proxy Statement and/or the Closing Form 8-K (including pro forma financial information); and (iii)
management discussion and analysis of financial condition and results of operations prepared in accordance with Item 303 of Regulation S-K of the
Securities Act (as if the Company were subject thereto), as necessary for inclusion in the Registration Statement/Proxy Statement and/or the Closing Form
8-K (including pro forma financial information).
 

(i) Prior to the declaration of the effectiveness of the Registration Statement/Proxy Statement by the SEC, the Company shall designate,
and shall provide the SPAC a written list of, each of the individuals who will serve as directors of the Surviving Company and the SPAC, with such
designations to be effective immediately upon the Closing.
 

(j) If, based on any comments, orders, guidance, requests, responses or other communications (written or oral) from the SEC and/or the
Stock Exchange (or any staff member of any of the foregoing), the SPAC determines, in its reasonable and good faith discretion, that the SPAC A&R CoI
must be amended in order to achieve the timely clearance of all the SEC’s comments to the Registration Statement/Proxy Statement, then the Parties shall
use their respective reasonable best efforts to negotiate, in good faith, and effectuate, suitable amendments to the SPAC A&R CoI in order to achieve such
timely clearance.
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Section 6.10 SPAC Special Meeting. As promptly as practicable following the time at which the Registration Statement/Proxy Statement is
declared effective under the Securities Act, the SPAC, acting through the SPAC Board, shall take all actions in accordance with applicable Law, and the
SPAC Governing Documents, and the rules of the Stock Exchange, to duly call, give notice of, convene and promptly hold the SPAC Special Meeting for
the purpose of considering and voting upon the SPAC Stockholder Voting Matters, which meeting shall be held not more than thirty-five (35) days after the
date of the completion of the mailing of the Registration Statement/Proxy Statement to the SPAC Stockholders pursuant to the terms of this Agreement.
The SPAC Board shall recommend adoption of this Agreement and approval of the SPAC Stockholder Voting Matters and include such recommendation in
the Registration Statement/Proxy Statement, and, unless this Agreement has been duly terminated in accordance with the terms herein, neither the SPAC
Board nor any committee thereof shall (a) change, withdraw, withhold, qualify or modify, or publicly propose or resolve to change, withdraw, withhold,
qualify or modify, the recommendation of the SPAC Board that the SPAC Stockholders vote in favor of the approval of the SPAC Stockholder Voting
Matters, or (b) agree to take any of the foregoing actions. Notwithstanding the foregoing, the SPAC Board may change, withdraw, withhold, qualify or
modify, or publicly propose to or resolve to change, withdraw withhold, qualify or modify, the recommendation of the SPAC Board that the SPAC
Stockholders vote in favor of the approval of the SPAC Stockholder Voting Matters (any such action, a “Change in Recommendation”) if the SPAC Board
determines in good faith, after consultation with its legal counsel, that failure to make a Change in Recommendation would constitute a breach by the
SPAC Board of its fiduciary duties to the SPAC Stockholders under applicable Law. The SPAC agrees that its obligation to establish the SPAC Record Date
and duly call, give notice of, convene and hold the SPAC Special Meeting for the purpose of seeking approval of the SPAC Stockholder Voting Matters
shall not be affected by any Change in Recommendation, and the SPAC agrees to establish the SPAC Record Date, duly call, give notice of, convene and
hold the SPAC Special Meeting and submit for the approval of the SPAC Stockholders the SPAC Stockholder Voting Matters, in each case, as contemplated
by this Section 6.10, regardless of whether there shall have occurred any Change in Recommendation or other circumstance. Unless this Agreement has
been duly terminated in accordance with the terms herein, the SPAC shall take all reasonable lawful action to solicit from the SPAC Stockholders proxies in
favor of the proposal to adopt this Agreement and approve the SPAC Stockholder Voting Matters and shall take all other action reasonably necessary or
advisable to secure the approval of the SPAC Stockholder Voting Matters. Notwithstanding anything to the contrary contained in this Agreement, the SPAC
may (and, in the case of the following clauses (ii) and (iv), at the request of the Company, shall) adjourn or otherwise postpone the SPAC Special Meeting



for a period of no longer than fifteen (15) calendar days: (i) after consultation with the Company, to the extent necessary to ensure that any supplement or
amendment to the Registration Statement/Proxy Statement that the SPAC Board has determined in good faith is required by applicable Law be provided to
the SPAC Stockholders; (ii), in each case, for one (1) or more periods, (x) if as of the time for which the SPAC Special Meeting is originally scheduled (as
set forth in the Registration Statement/Proxy Statement), there are insufficient voting Equity Interests of the SPAC represented (either in person or by
proxy) to constitute a quorum necessary to conduct the business of the SPAC Special Meeting, or (y) in order to solicit additional proxies from the SPAC
Stockholders for purposes of obtaining approval of the SPAC Required Vote with respect to the Required SPAC Stockholder Voting Matters; (iii) to seek
withdrawals of redemption requests from the SPAC Stockholders, or (iv) in order to solicit additional proxies from SPAC Stockholders for purposes of
obtaining approval of the SPAC Stockholder Voting Matters; provided, that, in the event of any such postponement or adjournment, the SPAC Special
Meeting shall be reconvened as promptly as practicable following such time as the matters described in such clauses have been resolved.
 

Section 6.11 Expenses. Except as otherwise set forth in this Agreement (including in Section 6.15 and Section 10.2), all fees and expenses
incurred in connection with this Agreement, the Ancillary Agreements and the Transactions, including the fees and disbursements of counsel, financial
advisors and accountants, shall be paid by the Party incurring such fees or expenses; provided, that, for the avoidance of doubt, (a) if this Agreement is
terminated in accordance with its terms, the Company shall pay, or cause to be paid, all Unpaid Company Expenses and the SPAC shall pay, or cause to be
paid, all Unpaid SPAC Expenses, and (b) if the Closing occurs, then the Company shall pay, or cause to be paid, (1) all Unpaid Company Expenses, and (2)
up to $2,500,000 of all Unpaid SPAC Expenses. If the Company pays, or causes to be paid, more than $2,250,000 of Unpaid SPAC Expenses, then up to
the next $250,000 of Unpaid SPAC Expenses in addition to any additional SPAC Expenses that accrue (including for the avoidance of doubt any SPAC
Expenses that should have been disclosed pursuant to this Agreement but were not so disclosed) after the Closing until the end of the Restrictive Periods
(as defined in the Put Option Agreement) shall (A) be repaid from the sale of the Achari Put Option Shares, (B) reduce, on a dollar-for-dollar basis the
proceeds to be paid to the Sponsor pursuant to the Initial Achari Put Options (as defined in the Put Option Agreement), and (C) reduce, on a dollar-for-
dollar basis the proceeds to be paid to the Sponsor pursuant to the Second Achari Put Options (as defined in the Put Option Agreement). For the avoidance
of doubt, if any amounts remain in the Trust Account after the completion of the SPAC Share Redemption, then up to $500,000 of such amounts shall be
used to reduce the Unpaid SPAC Expenses in excess of $2,250,000 on a dollar for dollar basis.
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Section 6.12 Directors and Officers.
 

(a) The SPAC A&R CoI and the SPAC A&R Bylaws shall, from and after the Effective Time, contain provisions no less favorable with
respect to indemnification, exculpation, advancement and expense reimbursement than are set forth in the SPAC Governing Documents as of the date
hereof, which provisions shall not be amended, repealed or otherwise modified for a period of six (6) years from the Effective Time in any manner that
would affect adversely the rights thereunder of any individual who, at or prior to the Effective Time, served as a director, manager or officer of the SPAC
(collectively, with each such Person’s heirs, executors and/or administrators, the “SPAC Indemnified Persons”), unless such modification shall be
required by applicable Law. From and after the Effective Time, the SPAC shall indemnify and hold harmless the SPAC Indemnified Persons (and advance
expenses of the SPAC Indemnified Persons in connection with the defense of any Proceeding) from and against any penalties, costs or expenses (including
reasonable attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Proceeding arising out of or pertaining
to circumstances, facts or events that occurred on or before the Effective Time (excluding those arising from gross negligence, fraud or intentional
misconduct), to the fullest extent permitted under applicable Law, the SPAC Governing Documents in effect as of the Execution Date and any
indemnification agreement between the SPAC and any SPAC Indemnified Person in effect as of the Execution Date (collectively, the “SPAC D&O
Provisions”), and each Party acknowledges and agrees that the SPAC D&O Provisions are rights of Contract. Without limiting the foregoing, the SPAC
shall maintain, for a period of six (6) years following the Closing Date, provisions in its Governing Documents concerning the indemnification,
advancement of expenses and exculpation of officers and directors/managers that are no less favorable to the SPAC Indemnified Persons than the SPAC
D&O Provisions in effect as of the Execution Date, and not amend, repeal or otherwise modify any such provision in any respect that would affect in any
manner any of the SPAC Indemnified Persons’ rights, or the SPAC’s obligations, thereunder.
 

(b) The Governing Documents of the Company shall, from and after the Effective Time, contain provisions no less favorable with respect
to indemnification, exculpation, advancement and expense reimbursement than are set forth in the Governing Documents of the Company as of the date
hereof, which provisions shall not be amended, repealed or otherwise modified for a period of six (6) years from the Effective Time in any manner that
would affect adversely the rights thereunder of any individual who, at or prior to the Effective Time, served as a director, manager or officer of any Group
Material Company or who, at the request of any Group Material Company, served as a director, manager or officer of another Person (collectively, with
each such Person’s heirs, executors and/or administrators, the “Company Indemnified Persons”), unless such modification shall be required by applicable
Law. From and after the Effective Time, the SPAC shall indemnify and hold harmless the Company Indemnified Persons (and advance expenses of the
Company Indemnified Persons in connection with the defense of any Proceeding) from and against any penalties, costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any Proceeding arising out of or pertaining to
circumstances, facts or events that occurred on or before the Effective Time (excluding those arising from gross negligence, fraud or intentional
misconduct), to the fullest extent permitted under applicable Law, the Company’s Governing Documents in effect as of the Execution Date and any
indemnification agreement between any Group Material Company and any Company Indemnified Person in effect as of the Execution Date (collectively,
the “Company D&O Provisions”), and each Party acknowledges and agrees that the Company D&O Provisions are rights of Contract. Without limiting
the foregoing, the SPAC shall cause each of the Group Material Companies to maintain, for a period of six (6) years following the Closing Date, provisions
in their respective Governing Documents concerning the indemnification, advancement of expenses and exculpation of officers and directors/managers that
are no less favorable to the Company Indemnified Persons than the Company D&O Provisions in effect as of the Execution Date, and not amend, repeal or
otherwise modify any such provision in any respect that would affect in any manner any of the Company Indemnified Persons’ rights, or any Group
Material Company’s obligations, thereunder.
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(c) At or prior to the Closing Date, the SPAC and/or the Company may purchase, and, if purchased, shall maintain, for a period of six (6)
years from and after the Closing Date, “run-off” coverage as provided by the SPAC’s directors’ and officers’ liability insurance policies, in each case,
covering those Persons who are covered on the Execution Date by such directors’ and officers’ liability insurance policies and with terms, conditions,
retentions and limits of liability that are no less advantageous than the coverage currently provided by the current directors’ and officers’ liability insurance



policies of the SPAC (the “SPAC Tail Policy”), except that, if the Company and/or the SPAC, as applicable, elects to purchase the SPAC Tail Policy, but is
unable to obtain the same for an amount less than or equal to the Maximum Annual Premium, the Company and/or the SPAC, as applicable, will instead
obtain as much comparable insurance as possible for an annual premium equal to the Maximum Annual Premium. At or prior to the Closing Date, the
SPAC and/or the Company may purchase (and, in such event, the SPAC and/or the Company shall maintain in effect for a period of six (6) years thereafter)
“run-off” coverage as provided by any Group Material Company’s directors’ and officers’ liability insurance policies, in each case, covering those Persons
who are covered on the Execution Date by such directors’ and officers’ liability insurance policies and with terms, conditions, retentions and limits of
liability that are no less advantageous than the coverage currently provided by the current directors’ and officers’ liability insurance policies of the Group
Material Companies (the “Company Tail Policy”), except that, if the SPAC and/or the Company is unable to obtain or maintain the Company Tail Policy
for an amount less than or equal to the Maximum Annual Premium, the SPAC and/or the Company will instead obtain as much comparable insurance as
possible for an annual premium equal to the Maximum Annual Premium.
 

(d) No claims made under or in respect of the Company Tail Policy (or any directors’ and officers’ liability insurance policy) related to any
fiduciary or employee of any Group Company shall be settled without the prior written consent of the SPAC. The SPAC Indemnified Persons and the
Company Indemnified Persons are intended third party beneficiaries of this Section 6.12 and the obligations under this Section 6.12 shall not be terminated
or modified in any manner that is adverse to any SPAC Indemnified Person or Company Indemnified Person (or any of their respective successors or
assigns).
 

Section 6.13 Affiliate Obligations. On or before the Closing Date, except as provided for in this Agreement and any Ancillary Agreements, the
Company shall take all actions reasonably necessary to cause all Liabilities and obligations of each of the Group Companies under any Affiliated
Transaction to be terminated in full without any further force and effect and without any cost to or other Liability to or obligations of any Group Company
or any SPAC Party.
 

Section 6.14 No SPAC Share Transactions. During the Pre-Closing Period, except as otherwise explicitly contemplated by this Agreement,
neither the Company nor any of its Affiliates, directly or indirectly, shall engage in any transactions involving the Equity Interests of the SPAC without the
prior written consent of the SPAC.
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Section 6.15 Company Solicitation; Company Change in Recommendation.
 

(a) From and after the date hereof and until the Effective Time or, if earlier, the valid termination of this Agreement in accordance with the
terms hereof, the Company shall not, and shall cause its Representatives and the other Group Companies not to, except as otherwise explicitly permitted by
this Section 6.15, (i) initiate, solicit, facilitate or encourage (including by way of furnishing non-public information), whether publicly or otherwise, any
inquiries with respect to, or the making of, any Company Acquisition Proposal, (ii) engage in any negotiations or discussions concerning, or provide access
to its properties, books and records or any Confidential Information or data to any Person relating to, a Company Acquisition Proposal, (iii) enter into,
engage in and/or maintain discussions or negotiations with respect to any Company Acquisition Proposal (or inquiries, proposals or offers or other efforts
that would reasonably be expected to lead to a Company Acquisition Proposal) or otherwise cooperate with or assist or participate in, facilitate or
encourage any such inquiries, proposals, offers, efforts, discussions or negotiations, (iv) amend or grant any waiver or release under any standstill or similar
agreement with respect to any class of Equity Interests of any Group Company, (v) approve, endorse, recommend, execute or enter into any agreement in
principle, letter of intent, memorandum of understanding, term sheet, acquisition agreement, merger agreement, option agreement, joint venture agreement,
partnership agreement or other Contract relating to any Company Acquisition Proposal, or any proposal or offer that would reasonably be expected to lead
to a Company Acquisition Proposal, or (vi) resolve or agree to do any of the foregoing or otherwise authorize or permit any of its Representatives to take
any such action. The Company shall, and shall cause its Representatives and the other Group Companies to, immediately cease any solicitations,
discussions or negotiations with any Person (other than the SPAC Parties and their respective Representatives) in connection with a Company Acquisition
Proposal, and the Company acknowledges and agrees that any action taken by it or any of its Representatives or any other Group Company inconsistent
with the restrictions set forth in this Section 6.15(a), whether or not any such Representative or other Group Company is purporting to act on the
Company’s behalf, shall be deemed to constitute a breach of this Section 6.15(a) by the Company. The Company also agrees that it will promptly request
that each Person (other than the SPAC Parties and their respective Representatives) that has, prior to the date hereof, executed a confidentiality agreement
in connection with its consideration of acquiring any Group Company to return or destroy all confidential information furnished to such Person by or on
behalf of any Group Company prior to the date hereof.
 

(b) Notwithstanding Section 6.15(a), prior to the receipt of the Requisite Company Stockholder Approval, the Company Board, directly or
indirectly through any Representative thereof, may, subject to Section 6.15(c), (i) participate in negotiations or discussions with any Person that has made
(and not withdrawn) a bona fide Company Acquisition Proposal in writing that did not result from a breach of this Section 6.15 and that the Company
Board reasonably determines in good faith, after consultation with outside legal counsel, constitutes or would reasonably be expected to result in a
Company Superior Proposal, and (ii) thereafter, furnish to such third party, or provide access to such third party to, non-public information relating to the
Company pursuant to an executed Acceptable Confidentiality Agreement (a copy of which shall be promptly (in all events within twenty-four (24) hours)
provided to the SPAC); provided, that the Company shall promptly provide to the SPAC any material non-public information that is provided to any such
Person which has not previously been provided to the SPAC.
 

(c) The Company shall notify the SPAC promptly (but in no event later than twenty-four (24) hours) after receipt by the Company or any
of its Affiliates or Representatives of (i) any Company Acquisition Proposal, (ii) any inquiry that would reasonably be expected to lead to a Company
Acquisition Proposal, or (iii) any request for non-public information relating to any Group Company or for access to the business, properties, assets,
personnel, books or records of any Group Company by any third party that would reasonably be expected to lead to a Company Acquisition Proposal. In
such notice, the Company shall identify the Person making any such Company Acquisition Proposal, indication or request and provide the details of the
material terms and conditions of such Company Acquisition Proposal, indication or request. The Company shall keep the SPAC reasonably informed, on a
current and prompt basis, of the status and material terms of any such Company Acquisition Proposal, indication or request, including the material terms
and conditions thereof and any material amendments or proposed amendments thereto. The Company shall promptly provide the SPAC copies of any
nonpublic information concerning each Group Company’s business, present or future performance, financial condition or results of operations provided to
any Person to the extent such information has not been previously provided to the SPAC. Notwithstanding anything in this Section 6.15 to the contrary, the
Company may inform any Person making any Company Acquisition Proposal, any inquiry that would reasonably be expected to lead to a Company
Acquisition Proposal or any request for non-public information relating to any Group Company or inquiry for access to the business, properties, assets,
personnel, books or records of any Group Company, of the terms of this Section 6.15(c).
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(d) If, at any time prior to the receipt of the Requisite Company Stockholder Approval, the Company Board receives a bona fide written
Company Acquisition Proposal that the Company Board determines in good faith, after consultation with its outside financial advisors and outside legal
counsel, constitutes a Company Superior Proposal that was not initiated, sought, solicited, knowingly facilitated, knowingly encouraged, knowingly
induced or otherwise procured in violation of this Agreement, the Company Board may make a Company Change in Recommendation solely to cause the
Company to terminate this Agreement pursuant to Section 10.1(f) in order to enter into a definitive agreement providing for the consummation of such
Company Superior Proposal (such actions, collectively, a “Company Superior Proposal Acceptance”) if (A) the Company Board determines in good
faith, after consultation with its outside financial advisors and outside legal counsel, that the failure to take such action would be inconsistent with its
fiduciary duties under applicable Law, (B) the Company has notified the SPAC in writing that the Company Board intends to effect a Company Superior
Proposal Acceptance pursuant to this Section 6.15(d), (C) the Company has provided the SPAC a copy of the proposed definitive agreements and other
proposed transaction documentation between the Company and the Person making such Company Superior Proposal, if any, (D) for a period of five (5)
Business Days following the notice delivered pursuant to clause (B) of this Section 6.15(d), the Company shall have discussed and negotiated in good faith,
and made the Company’s Representatives available to discuss and negotiate in good faith (in each case, to the extent the SPAC takes action to or does
negotiate), with the SPAC’s Representatives any proposed modifications to the terms and conditions of this Agreement or the Transactions so that the
failure to take such action would no longer be inconsistent with the Company Board’s fiduciary duties under applicable Law (it being understood and
agreed that any amendment to any material term or condition of any Company Superior Proposal shall require a new notice and a new negotiation period
that shall expire on the later to occur of (I) two (2) Business Days following delivery of such new notice from the Company to the SPAC, and (II) the
expiration of the original five (5) Business Day period described in clause (D) above), and (E) no earlier than the end of such negotiation period, the
Company Board shall have determined in good faith, after consultation with its outside financial advisors and outside legal counsel, and after considering
the terms of any proposed amendment or modification to this Agreement, that (x) the Company Acquisition Proposal that is the subject of the notice
described in clause (B) above still constitutes a Company Superior Proposal, and (y) the failure to take such action would still be inconsistent with its
fiduciary duties under applicable Law; provided that any purported termination of this Agreement pursuant to this Section 6.15(d)shall be void and of no
force and effect unless the Company shall have paid the SPAC the Termination Fee (as defined below) in accordance with Section 10.2 prior to or
concurrently with such termination. The Company agrees that its obligation to establish the Company Record Date and duly call, give notice of, convene
and hold the Company Special Meeting for the purpose of seeking approval of the Transactions and the adoption of this Agreement shall not be affected by
any Company Change in Recommendation permitted pursuant to the terms hereof, and the Company agrees to establish the Company Record Date, duly
call, give notice of, convene and hold the Company Special Meeting and submit for the approval of the Company Stockholders the approval of the
Transactions and the adoption of this Agreement, in each case, as contemplated by this Section 6.15, regardless of whether there shall have occurred any
permitted Company Change in Recommendation or other circumstance.
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Section 6.16 Company Special Meeting. As promptly as practicable following the time at which the Registration Statement/Proxy Statement is
declared effective under the Securities Act, the Company, acting through the Company Board, shall take all actions in accordance with applicable Law, and
the Governing Documents of the Company, and the rules of any applicable stock exchange, to duly call, give notice of, convene and promptly hold an
extraordinary general meeting of the holders of Company Shares for the purpose of determining whether to grant the Requisite Company Stockholder
Approval (the “Company Special Meeting”), which meeting shall be held not more than forty-five (45) days after the date of the completion of the
mailing of the Company Proxy Statement to the Company Stockholders pursuant to the terms of this Agreement. The Company Board shall recommend
adoption of this Agreement and approval of the Transactions, and, unless this Agreement has been duly terminated in accordance with the terms herein,
neither the Company Board nor any committee thereof shall (a) change, withdraw, withhold, qualify or modify, or publicly propose or resolve to change,
withdraw, withhold, qualify or modify, the recommendation of the Company Board that the Company Stockholders vote in favor of the adoption of this
Agreement and the approval of the Transactions, or (b) agree to take any of the foregoing actions. Unless this Agreement has been duly terminated in
accordance with the terms herein, the Company shall take all reasonable lawful action to solicit from the Company Stockholders proxies in favor of the
proposal to adopt this Agreement and approve the Transactions and shall take all other action reasonably necessary or advisable to secure the approval of
the Transactions. Notwithstanding anything to the contrary contained in this Agreement, the Company may (and, in the case of the following clauses (ii)
and (iii), at the request of the SPAC, shall) adjourn or postpone the Company Special Meeting for a period of no longer than fifteen (15) calendar days: (i)
after consultation with the SPAC, to the extent necessary to ensure that any supplement or amendment to the Registration Statement/Proxy Statement that
the Company Board has determined in good faith is required by applicable Law be provided to the Company Stockholders; (ii) for one (1) or more periods,
if as of the time for which the Company Special Meeting is originally scheduled, there are insufficient voting Equity Interests of the Company represented
(either in person or by proxy) to constitute a quorum necessary to conduct the business of the Company Special Meeting; or (iii) in order to solicit
additional proxies from Company Stockholders for purposes of obtaining the Requisite Company Stockholder Approval; provided, that, in the event of any
such postponement or adjournment, the Company Special Meeting shall be reconvened as promptly as practicable following such time as the matters
described in such clauses have been resolved.
 

Section 6.17 Company Support. On the Execution Date and effective upon the execution of this Agreement, the Company is delivering to the
SPAC Support Agreements, each substantially in the form attached hereto as Exhibit K (the “Company Support Agreement”), and each duly executed by
directors and executive officers of the Company that collectively hold, as of the Execution Date, forty-four percent (44%) of the Equity Interests of the
Company (the “Company Management Team Members”), pursuant to which, among other things, the Company Management Team Members shall agree
to vote their respective Equity Interests of the Company in favor of approving this Agreement and the Transactions. As promptly as practicable after the
Execution Date (but in any event, within ten (10) Business Days of the Execution Date (the “Company Support Deadline”)), the Company shall deliver to
the SPAC an anonymized list of additional holders of Equity Interests of the Company who, together with the Company Management Team Members, hold
at least a majority of the Equity Interests of the Company and who have confirmed that they will vote their respective Equity Interests of the Company in
favor of approving this Agreement and the Transactions (the “Additional Support List”).
 

Section 6.18 2024 Omnibus Incentive Plan. In accordance with Section 6.10 (and subject to approval by the SPAC Stockholders as contemplated
thereunder), the SPAC Board shall approve and adopt an equity incentive plan in form and substance reasonably satisfactory to the Company and the SPAC
(the “2024 Omnibus Incentive Plan”), in the manner prescribed under applicable Laws, reserving a number of SPAC New Shares for grants thereunder
equal to fifteen percent (15%) (inclusive of the unvested Company Restricted Share Awards outstanding as of the Closing) of the number of SPAC New



Shares outstanding following the Closing (as of the Closing Date) after giving effect to the transactions contemplated hereby determined assuming that no
SPAC Stockholders will exercise their respective rights to participate in the SPAC Share Redemption.
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Section 6.19 Unpaid SPAC Expenses. No less than twenty (20) days prior to the anticipated Closing Date, the SPAC shall deliver to the Company
(a) a statement containing a list of the Unpaid SPAC Expenses that the SPAC reasonably believes will be outstanding immediately prior to the Effective
Time, and (b) to the extent applicable, assignment agreements or other documents referenced in Section 2.6(a)(xiv).
 

ARTICLE VII
ADDITIONAL AGREEMENTS

 
Section 7.1 Access to Books and Records. The SPAC shall (at the Company’s sole expense) cause each Group Company to maintain and preserve

all such books, records and other documents in the possession of the Group Companies as of the Closing Date for the greater of (a) six (6) years after the
Closing Date, and (b) any applicable statutory or regulatory retention period, as the same may be extended. Notwithstanding anything herein to the
contrary, the SPAC shall not be required to provide any access or information to any Person which the SPAC reasonably believes constitutes information
protected by attorney-client privilege or which could violate any obligation owed to a third party under Contract or Law. This Section 7.1 shall not apply to
Taxes or Tax matters, which are the subject of Section 8.1.
 

ARTICLE VIII
TAX MATTERS

 
Section 8.1 Certain Tax Matters.

 
(a) Each Party shall reasonably cooperate (and cause its Affiliates to reasonably cooperate), as and to the extent reasonably requested by

another Party, in connection with the preparation and filing of Tax Returns and any examination or other Proceeding with respect to Taxes or Tax Returns
of any Group Company or SPAC Party. Such cooperation shall include the provision of records and information that are reasonably relevant to any such
audit or other Proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any
material provided hereunder. Following the Closing, the Group Companies and the SPAC Parties shall retain all books and records with respect to Tax
matters pertinent to the Group Companies and the SPAC Parties relating to any taxable period beginning before the Closing Date until the expiration of the
statute of limitations (taking into account any extensions thereof) of the respective taxable periods, and abide by all record retention agreements entered
into thereby with any Taxing Authority. The Group Companies and the SPAC Parties shall provide any information reasonably requested to allow any
SPAC Party or any Group Company, as applicable, to comply with any information reporting or withholding requirements contained in the Code or other
applicable Laws or to compute the amount of payroll or other employment Taxes due with respect to any payment made in connection with this Agreement.
For the avoidance of doubt, this Section 8.1(a) shall not apply to any dispute or threatened dispute among or between any of the Parties.
 

(b) After the Effective Time, the SPAC shall cause the applicable Group Company to prepare and file, or cause to be prepared and filed, all
necessary Tax Returns and other documentation with respect to all Transfer Taxes, and, if required by applicable Law, the Group Companies and the SPAC
Parties will, and will cause their respective controlled Affiliates to, reasonably cooperate and join in the execution of any such Tax Returns and other
documentation. The Parties shall reasonably cooperate to establish any available exemption from (or reduction in) any Transfer Tax.
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(c) The SPAC and the Company intend that, for United States federal Income Tax purposes, the Merger will qualify for the Intended Tax
Treatment. The Parties shall, and shall cause each of their respective applicable Affiliates to, prepare and file all Tax Returns consistent with the Intended
Tax Treatment unless otherwise required by a “determination” within the meaning of Section 1313(a) of the Code.
 

(d) Notwithstanding anything in this Agreement or any Ancillary Agreement to the contrary, the Company, the SPAC and their respective
Affiliates, representatives and advisors shall not be required to provide a tax opinion regarding the Intended Tax Treatment. For the avoidance of doubt, in
the event there is any tax opinion required by the SEC (or its staff) to be provided in connection with the Registration Statement/Proxy Statement, and if
such opinion is being provided by a tax counsel, such opinion shall be provided by Company tax counsel and, to the extent requested by such Company tax
counsel, the Parties shall take commercially reasonably efforts to execute and deliver customary tax representation letters to such Company tax counsel in
form and substance reasonably satisfactory to such counsel for purposes of delivering such opinion.
 

(e) This Agreement is intended to constitute, and the Parties hereby adopt this Agreement as, a “plan of reorganization” within the
meaning of Treasury Regulation Sections 1.368-2(g) and 1.368-3(a). Each of the SPAC Parties and the Group Companies shall not (and shall not permit or
cause any of their respective controlled Affiliates, Subsidiaries or Representatives to) take any action which, to the Knowledge of the SPAC or to the
Knowledge of the Company, as applicable, could reasonably be expected to prevent, impair or impede the Merger from qualifying for the Intended Tax
Treatment. To the extent any Company Shares will be repurchased or otherwise settled in cash in connection with the Transactions (or immediately prior to
the consummation of the Transactions), the SPAC Parties and the Group Companies agree that the cash consideration for such settlement shall be furnished
by solely the Company (and not by any SPAC Party), and the Company and the SPAC will cooperate to document such arrangement. Notwithstanding
anything to the contrary herein, if, after the date hereof, the Company and the SPAC mutually determine in writing (acting reasonably and in good faith)
that the Merger is not expected to qualify as a “reorganization” within the meaning of Section 368(a) of the Code, the Parties shall use commercially
reasonable efforts to restructure the transactions contemplated hereby (such restructured transactions, the “Alternative Transaction Structure”) in a
manner that is reasonably expected to cause the Alternative Transaction Structure to so qualify; provided, however, that failure of the Parties to agree to an
Alternative Transaction Structure shall not cause any condition to Closing set forth herein not to be satisfied or otherwise cause any breach of this
Agreement; and provided, further, that any actions taken pursuant to this Section 8.1(e), (i) shall not (A) without the consent of each of the Parties, alter or
change the amount, nature or mix of the consideration payable hereunder, or (B) impose any economic or other costs on any Party that are more than
immaterial, and (ii) shall be capable of consummation without delay in relation to the structure contemplated herein.
 



ARTICLE IX
CONDITIONS TO OBLIGATIONS OF PARTIES

 
Section 9.1 Conditions to the Obligations of Each Party. The obligation of each Party to consummate the transactions to be performed by it in

connection with the Closing is subject to the satisfaction or written waiver, as of the Closing Date, of each of the following conditions:
 

(a) No Prohibition. There shall not be in force any Order or Law enjoining or prohibiting the consummation of the Transactions.
 

(b) No Orders or Illegality. There shall not be any applicable Law in effect that makes the consummation of the transactions contemplated
hereby illegal or any Order in effect preventing the consummation of the transactions contemplated hereby.
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(c) Listing. The SPAC’s initial listing application with the Stock Exchange in connection with the Transactions shall have been
conditionally approved and, immediately following the Effective Time, the SPAC shall satisfy any applicable initial and continuing listing requirements of
the Stock Exchange, and the SPAC New Shares issued in connection with the Transactions shall have been approved for listing on the Stock Exchange.
 

(d) Certificate of Merger. The Certificate of Merger shall have been accepted for filing by the Secretary of State of the State of Delaware.
 

Section 9.2 Conditions to the Obligations of the SPAC Parties. The obligations of the SPAC Parties to consummate the transactions to be
performed by each applicable SPAC Party in connection with the Closing is subject to the satisfaction or written waiver, at or prior to the Closing Date, of
each of the following conditions:
 

(a) Representations and Warranties.
 

(i) the representations and warranties of the Company set forth in Article III (other than the Company Fundamental
Representations and the representations and warranties in Section 3.5), in each case, without giving effect to any materiality or Company Material Adverse
Effect qualifiers contained therein (other than in respect of the defined terms “Material Contract”, “Material Lease” and “Material Supplier”) and without
giving effect to any carve-outs for disclosures in the Company SEC Reports made on or after the Execution Date, shall be true and correct as of the Closing
Date as though then made (or if such representations and warranties relate to a specific date, such representations and warranties shall be true and correct as
of such date), except, in each case, to the extent such failure of the representations and warranties to be so true and correct, when taken as a whole, would
not have a Company Material Adverse Effect;

 
(ii) the representation and warranty set forth in Section 3.5 will be true and correct in all respects as of the Closing Date; and

 
(iii) the Company Fundamental Representations (other than the representations and warranties in Section 3.3), and without giving

effect to any carve-outs for disclosures in the Company SEC Reports made on or after the Execution Date, shall be true and correct in all material respects
(except for such representations and warranties that are qualified by their respective terms by any limitation as to materiality or Company Material Adverse
Effect qualifiers contained therein, which representations and warranties as so qualified shall be true and correct in all respects) as of the Closing Date as
though then made (or if such representations and warranties relate to a specific date, such representations and warranties shall be true and correct in all
material respects (except for such representations and warranties that are qualified by their respective terms by any limitation as to materiality or Company
Material Adverse Effect qualifiers contained therein, which representations and warranties as so qualified shall be true and correct in all respects) as of such
date), and the representations and warranties set forth in Section 3.3, without giving effect to any carve-outs for disclosures in the Company SEC Reports
made on or after the Execution Date, shall be true and correct in all respects as of the Closing Date as though then made (or if such representations and
warranties relate to a specific date, such representations and warranties shall be true and correct in all respects as of such date) other than, in each case, de
minimis inaccuracies.
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(b) Performance and Obligations of the Company. The covenants and agreements of the Company to be performed or complied with on or
before the Closing in accordance with this Agreement shall have been performed in all material respects.
 

(c) No Company Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Company Material Adverse
Effect.
 

(d) Officer’s Certificate. The Company shall have delivered to the SPAC a duly executed certificate from an authorized officer of the
Company (the “Company Bring-Down Certificate”), dated as of the Closing Date, certifying, with respect to the Company, that the conditions set forth in
Section 9.2(a), Section 9.2(b) and Section 9.2(c) have been satisfied.
 

(e) Requisite Company Stockholder Approval. The Company shall have delivered to the SPAC evidence of having obtained the Requisite
Company Stockholder Approval.
 

(f) Appraisal Rights. Holders of not more than ten percent (10%) of the outstanding Company Shares (as determined immediately prior to
the Effective Time on a fully-diluted basis) shall have demanded, properly and in writing, appraisal for Company Shares held by such Company
Stockholders in accordance with Section 262 of the DGCL.
 

(g) Company Deliverables. The Company shall have delivered (or caused to be delivered) to the SPAC the various certificates, instruments
and documents referred to in Section 2.6(b).
 



(h) Consents and Notices. All consents, approvals, authorizations and notices set forth in Section 9.2(h) of the Company Disclosure
Schedules shall have been obtained from and/or provided to all applicable Governmental Entities and/or other Persons, as applicable.
 

(i) De-Quotation and De-Registration. The Company shall have taken all actions necessary to permit the Company Shares and any other
applicable security issued by the Company or one or more of the Company Subsidiaries to cease to be quoted on the OTCQX and be de-registered under
the Exchange Act as promptly as practicable following the Effective Time.
 

Section 9.3 Conditions to the Obligations of the Company. The obligation of the Company to consummate the transactions to be performed by
the Company in connection with the Closing is subject to the satisfaction or written waiver by the Company, at or prior to the Closing Date, of each of the
following conditions:
 

(a) Representations and Warranties.
 

(i) The representations and warranties of the SPAC Parties set forth in Article IV (other than the SPAC Parties Fundamental
Representations), in each case, without giving effect to any materiality or SPAC Material Adverse Effect qualifiers contained therein and without giving
effect to any carve-outs for disclosures in the SPAC SEC Documents made publicly available on or after the Execution Date, shall be true and correct as of
the Closing Date as though then made (or if such representations and warranties relate to a specific date, such representations and warranties shall be true
and correct as of such date), except, in each case, to the extent such failure of the representations and warranties to be so true and correct when taken as a
whole, would have a SPAC Material Adverse Effect.
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(ii) The SPAC Parties Fundamental Representations (other than the representations and warranties set forth in Section 4.9), in each
case, without giving effect to any materiality or SPAC Material Adverse Effect qualifiers contained therein and without giving effect to any carve-outs for
disclosures in the SPAC SEC Documents made publicly available on or after the Execution Date, shall be true and correct in all material respects as of the
Closing Date as though then made (or if such representations and warranties relate to a specific date, such representations and warranties shall be true and
correct in all material respects as of such date), and the representations and warranties set forth in Section 4.9 shall be true and correct in all respects as of
the Closing Date as though then made (or if such representations and warranties relate to a specific date, such representations and warranties shall be true
and correct in all respects as of such date) other than, in each case, de minimis inaccuracies.
 

(b) Performance and Obligations of the SPAC Parties. The covenants and agreements of the SPAC Parties to be performed or complied
with on or before the Closing in accordance with this Agreement shall have been performed in all material respects.

 
(c) Officer’s Certificate. The SPAC shall have delivered to the Company a duly executed certificate from a director or officer of the SPAC

(the “SPAC Bring-Down Certificate”), dated as of the Closing Date, certifying that the conditions set forth in Section 9.3(a) and Section 9.3(b) have been
satisfied.

 
(d) SPAC Deliverables. The SPAC shall have delivered (or caused to be delivered) to the Company (or the Trustee, as applicable) the

various certificates, instruments and documents referred to in Section 2.6(a).
 
(e) No SPAC Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any SPAC Material Adverse Effect.
 
(f) SPAC Required Vote. The SPAC Required Vote approving each of the Required SPAC Stockholder Voting Matters shall have been

obtained.
 
(g) SPAC Share Redemption. The SPAC Share Redemption shall have been completed in accordance with the terms hereof, the applicable

SPAC Governing Documents and the Trust Agreement.
 
(h) Unpaid SPAC Expenses. The Unpaid SPAC Expenses shall not exceed $4,500,000.

 
Section 9.4 Frustration of Closing Conditions. None of the Company or the SPAC may rely on the failure of any condition set forth in this

Article IX to be satisfied if such failure was caused by such Party’s failure to act in good faith or to use reasonable best efforts to cause the Closing
conditions of such Person to be satisfied.
 

Section 9.5 Waiver of Closing Conditions. Upon the occurrence of the Closing, any condition set forth in this Article IX that was not satisfied as
of the Closing shall be deemed to have been waived as of and from the Closing.
 

ARTICLE X
TERMINATION

 
Section 10.1 Termination. This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to the

Closing only as follows:
 

(a) by the mutual written consent of the Company and the SPAC;
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(b) by either the Company or the SPAC by written notice to the other if any Governmental Entity has enacted any Law which has become
final and non-appealable and has the effect of making the consummation of the transactions contemplated hereby illegal, or any final, non-appealable Order
is in effect permanently preventing the consummation of the transactions contemplated hereby; provided, however, that the right to terminate this



Agreement pursuant to this Section 10.1(b) shall not be available to any Party whose breach of any representation, warranty, covenant or agreement herein
results in or is the primary cause of such final, non-appealable Law or Order;
 

(c) by either the Company or the SPAC by written notice to the other if the consummation of the transactions contemplated hereby shall
not have occurred on or before May 30, 2024, which date shall be extended automatically for up to thirty (30) days to the extent the Parties are continuing
to work in good faith toward the Closing (as may be extended, the “Outside Date”); provided that the right to terminate this Agreement under this Section
10.1(c) shall not be available to any Party then in material breach of any of its representations, warranties, covenants or agreements under this Agreement,
and such material breach is the primary cause of or has resulted in the failure of the consummation of the transactions contemplated hereby on or before the
Outside Date;
 

(d) by the Company by written notice to the SPAC, if any SPAC Party breaches in any material respect any of its representations or
warranties contained herein or breaches or fails to perform in any material respect any of its covenants contained herein, which breach or failure to perform
(i) would render a condition precedent to the Company’s obligation to consummate the transactions contemplated hereby set forth in Section 9.3(a) or
Section 9.3(b) hereof not capable of being satisfied, and (ii) after the giving of written notice of such breach or failure to perform to the SPAC by the
Company, cannot be cured or has not been cured by the earlier of (x) the Outside Date, and (y) thirty (30) Business Days after receipt by the SPAC of such
written notice and the Company has not waived in writing such breach or failure; provided, however, that the right to terminate this Agreement under this
Section 10.1(d) shall not be available to the Company if any Group Company is then in material breach of any representation, warranty, covenant or
agreement contained herein;
 

(e) by the SPAC by written notice to the Company, if any Group Company breaches in any material respect any of its representations or
warranties contained herein or any Group Company breaches or fails to perform in any material respect any of its covenants contained herein, which breach
or failure to perform (i) would render a condition precedent to the SPAC Parties’ obligations to consummate the transactions contemplated hereby set forth
in Section 9.2(a) or Section 9.2(b) not capable of being satisfied, and (ii) after the giving of written notice of such breach or failure to perform to the
Company by the SPAC, cannot be cured or has not been cured by the later of (x) the Outside Date, and (y) thirty (30) Business Days after the delivery of
such written notice (in the case of clause (B), the Outside Date, as applicable, shall automatically be extended until the end of such thirty (30) Business Day
period, but in no event on more than one (1) occasion) and the SPAC has not waived in writing such breach or failure; provided, however, that the right to
terminate this Agreement under this Section 10.1(e) shall not be available to the SPAC if any SPAC Party is then in breach of any representation, warranty,
covenant or agreement contained herein and such breach would give rise to a failure of any condition to the Company’s obligations to consummate the
transactions contemplated hereby set forth in Section 9.3(a) or Section 9.3(b);
 

(f) by the Company, at any time prior to receipt of the Requisite Company Stockholder Approval, in order for the Company to enter into a
definitive agreement with respect to a Company Superior Proposal to the extent permitted by, and subject to the applicable terms and conditions of, Section
6.15(d);
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(g) by the SPAC if (i) the Requisite Company Stockholder Approval shall not have been obtained by the Company with evidence thereof
delivered to the SPAC by the Requisite Approval Deadline (or the Requisite Company Stockholder Approval is, at any time, no longer valid or is otherwise
revoked or rescinded at any time), (ii) the Additional Support List shall not have been obtained by the Company and delivered to the SPAC by the
Company Support Deadline, or if any Company Support Agreement is, at any time, revoked or rescinded, or (iii) the Company Special Meeting is held and
the Requisite Company Stockholder Approval is not obtained at such Company Special Meeting;
 

(h) by the Company if (i) the SPAC Required Vote approving each of the Required SPAC Stockholder Voting Matters shall not have been
obtained by the SPAC with evidence thereof delivered to the Company by the Requisite Approval Deadline (or the SPAC Required Vote approving each of
the Required SPAC Stockholder Voting Matters is, at any time, no longer valid or is otherwise revoked or rescinded at any time), or (ii) the SPAC Special
Meeting is held and the SPAC Required Vote approving each of the Required SPAC Stockholder Voting Matters is not obtained at such SPAC Special
Meeting;
 

(i) by the Company if the SPAC Shares are de-listed from the Stock Exchange prior to the Closing Date;
 

(j) by the Company if the estimated amount of the Unpaid SPAC Expenses in the statement delivered pursuant to Section 6.19 exceeds
$4,500,000; or
 

(k) by the SPAC if the Fairness Opinion has been withdrawn, revoked or modified after the date thereof.
 

Section 10.2 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 10.1, this Agreement shall immediately
become null and void, without any Liability on the part of any Party or any other Person, and all rights and obligations of each Party shall cease; provided
that (a) the Confidentiality Agreement and the agreements contained in Section 6.9(a), Section 6.11, this Section 10.2 and Article XI hereof shall survive
any termination of this Agreement and remain in full force and effect, and (b) no such termination shall relieve any Party from any Liability arising out of
or incurred as a result of its Fraud or its willful and material breach of this Agreement prior to such termination. Notwithstanding anything herein to the
contrary, (i) if this Agreement is terminated pursuant to Section 10.1(e), Section 10.1(f) or Section 10.1(g)(iii), then the Company shall pay to the SPAC the
Termination Fee (provided that if this Agreement is terminated pursuant to Section 10.1(e), the Company shall only pay to the SPAC the Termination Fee if
such termination is based on any Group Company’s breach of, or failure to perform any of its covenants contained in (1) Section 5.1(b)(i) (but only to the
extent such amendment or modification results in the Company not being permitted to list its Equity Interests on the Stock Exchange), (2) Section 5.1(b)
(v), (3) Section 5.1(b)(vi) (but only to the extent such split, combination, redemption, reclassification, purchase or acquisition is effectuated without an
equitable adjustment to the number and type of Equity Interests of the SPAC subject to the Initial Achari Put Options or the Second Achari Put Options (in
each case, as defined in the Put Option Agreement) such that the Initial Achari Put Options and the Second Achari Put Options cover the same number and
class of Equity Securities of the SPAC to which the holders of the Initial Achari Put Options and the Second Achari Put Options would have been entitled
pursuant to the terms of such split, combination, redemption, reclassification, purchase or acquisition if, immediately prior to the consummation of such
transaction, such holders had been the record holders of the Equity Interests of the SPAC then covered by the Initial Achari Put Options and the Second
Achari Put Options) or (4) Section 5.1(b)(xiv) (but only to the extent such adoption or effectuation results in the Company not being permitted to list its
Equity Interests on the Stock Exchange), (ii) if this Agreement is terminated pursuant to Section 10.1(h)(ii), then the SPAC shall pay to the Company the
Termination Fee, and (iii) if this Agreement is terminated pursuant to Section 10.1(c), then the non-terminating party shall pay to the terminating party an



amount equal to $600,000; provided that such $600,000 shall only be payable by the non-terminating party to the terminating party if (x) the terminating
party has satisfied all of its conditions to Closing as set forth herein as of such termination date (other than those which are to be satisfied on the Closing
Date but which are reasonably expected to be able to be satisfied), and (y) the non-terminating party has not satisfied its conditions to Closing as set forth
herein as of such termination date (other than those which are to be satisfied on the Closing Date but which are reasonably expected to be able to be
satisfied). The “Termination Fee” shall be an amount in cash equal to three percent (3%) of the Equity Value. Notwithstanding anything herein to the
contrary, in no event shall any Affiliate, director, officer, equityholder, agent or representative of either the Company or the SPAC be liable for any amounts
payable by either the Company or the SPAC pursuant to this Section 10.2.
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ARTICLE XI
MISCELLANEOUS

 
Section 11.1 Amendment and Waiver. No amendment of any provision hereof shall be valid unless the same shall be in writing and signed by the

SPAC and the Company (subject, to the extent required after the Requisite Company Stockholder Approval, to the applicable approvals of the Company
Stockholders). No waiver of any provision or condition hereof shall be valid unless the same shall be in writing and signed by the Party against which such
waiver is to be enforced. No waiver by any Party of any default, breach of representation or warranty or breach of covenant hereunder, whether intentional
or not, shall be deemed to extend to any other, prior or subsequent default or breach or affect in any way any rights arising by virtue of any other, prior or
subsequent such occurrence.
 

Section 11.2 Notices. All notices, demands, requests, instructions, claims, consents, waivers and other communications to be given or delivered
under this Agreement shall be in writing and shall be deemed to have been given (a) when personally delivered (or, if delivery is refused, upon
presentment), (b) when received by e-mail (with confirmation of transmission requested or received) prior to 5:00 p.m. Eastern Time on a Business Day,
and, if otherwise, on the next Business Day, (c) one (1) Business Day following sending by reputable overnight express courier (charges prepaid), or (d)
three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested. Unless another address is specified in writing
pursuant to the provisions of thisSection 11.2, notices, demands and communications to the Company or a SPAC Party shall be sent to their respective
addresses indicated below (or to such other address or addresses as the Parties may from time to time designate in writing to one another):
 

Notices to either of the SPAC Parties, to:
 

Achari Ventures Holdings Corp. I
60 Walnut Avenue, Suite 400
Clark, New Jersey 07066
Attention: Vikas Desai
Email: vikas@acharivc.com

 
with copies (which shall not constitute notice) to:

 
Katten Muchin Rosenman LLP
50 Rockefeller Plaza
New York, New York 10020
Attention: Timothy J. Kirby; Joshua A. Feiger
Email: tim.kirby@katten.com; josh.feiger@katten.com
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Notices to the Company (prior to the Closing), to:
 
Vaso Corporation
137 Commercial Street
Plainview, New York 11803
Attention: Jun Ma and Michael Beecher
Email: jma@vasocorporation.com and mbeecher@vasocorporation.com

 
with copies (which shall not constitute notice) to:

 
Ortoli Rosenstadt LLP
366 Madison Ave, 3rd Floor
New York, NY 10017
Attention: William Rosenstadt
Email: wsr@orllp.legal

 
Section 11.3 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the Parties and their

respective successors and permitted assigns; provided that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned
or delegated by any Party (including by operation of Law, including in connection with a merger or consolidation or conversion of the SPAC) without the
prior written consent of the other Parties. Any purported assignment or delegation not permitted under this Section 11.3 shall be null and void.
 

Section 11.4 Severability. Whenever possible, each provision hereof (or part thereof) shall be interpreted in such manner as to be effective and
valid under applicable Law, but if any provision hereof (or part thereof) or the application of any such provision (or part thereof) to any Person or
circumstance shall be held to be prohibited by or invalid, illegal or unenforceable under applicable Law in any respect by a court of competent jurisdiction,



such provision (or part thereof) shall be ineffective only to the extent of such prohibition or invalidity, illegality or unenforceability, without invalidating
the remainder of such provision or the remaining provisions hereof. Furthermore, in lieu of such illegal, invalid or unenforceable provision (or part thereof),
there shall be added automatically as a part hereof a legal, valid and enforceable provision as similar in terms to such illegal, invalid or unenforceable
provision (or part thereof) as may be possible.
 

Section 11.5 Interpretation. The headings and captions used herein and the table of contents to this Agreement are for reference purposes only
and shall not affect in any way the meaning or interpretation of this Agreement. Any capitalized terms used in any Schedule or Exhibit attached hereto and
not otherwise defined therein shall have the respective meanings set forth herein. The use of the word “including” herein (and words of similar import)
shall mean “including without limitation”. The words “hereof”, “herein” and “hereunder” and words of similar import, when used herein, shall refer to this
Agreement as a whole and not to any particular provision hereof. References herein to a specific Section, Subsection, Recital, Schedule or Exhibit shall
refer, respectively, to Sections, Subsections, Recitals, Schedules or Exhibits hereof. Terms defined herein in the singular shall have a comparable meaning
when used in the plural, and vice versa. References herein to any gender shall include each other gender. The word “or” shall not be exclusive unless the
context clearly requires the selection of one (1) (but not more than one (1)) of a number of items. References to “written” or “in writing” include the
electronic form. References herein to any Person shall include such Person’s heirs, executors, personal representatives, administrators, successors and
permitted assigns; provided, however, that nothing contained in this Section 11.5 is intended to authorize any assignment or transfer not otherwise
permitted by this Agreement. References herein to a Person in a particular capacity or capacities shall exclude such Person in any other capacity. Any
reference to “days” shall mean calendar days unless Business Days are specified; provided that if any action is required to be done or taken on a day that is
not a Business Day, then such action shall be required to be done or taken not on such day but on the first succeeding Business Day thereafter. References
herein to any Contract (including this Agreement) mean such Contract as amended, restated, supplemented or modified from time to time in accordance
with the terms thereof; provided that, with respect to any Contract listed (or required to be listed) on the Disclosure Schedules, all material amendments
thereto must also be listed on the appropriate section of the applicable schedule and disclosed. For purposes hereof, with respect to the determination of any
period of time, the word “from” means “from and including” and the words “to” and “until” each means “to but excluding”. References herein to any Law
shall be deemed also to refer to such Law, as amended, and all rules and regulations promulgated thereunder. The word “extent” in the phrase “to the
extent” (or similar phrases) shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply “if”. An accounting
term not otherwise defined herein has the meaning assigned to it in accordance with GAAP. Except where otherwise provided, all amounts herein are stated
and shall be paid in U.S. dollars. The Parties and their respective legal counsel have reviewed and negotiated this Agreement as the joint agreement and
understanding of the Parties, and the language used herein shall be deemed to be the language chosen by the Parties to express their mutual intent, and no
rule of strict construction shall be applied against any Person. Any information or materials shall be deemed provided, made available or delivered to the
SPAC if such information or materials have been uploaded to the electronic data room maintained by the Company on the online data site hosted by
Dropbox for purposes of the transactions contemplated hereby (the “Data Room”), with respect to the representations and warranties contained in Article
III and Article IV, at least one (1) Business Day prior to the Execution Date or the Closing Date, as applicable.
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Section 11.6 Entire Agreement. This Agreement (together with the Disclosure Schedules and Exhibits to this Agreement), the Ancillary
Agreements and the Confidentiality Agreement contain the entire agreement and understanding among the Parties with respect to the subject matter hereof
and thereof and supersede all prior and contemporaneous agreements, understandings and discussions (including the letter of intent, dated as of September
12, 2023, by and between the SPAC and the Company (the “LOI”)), whether written or oral, relating to such subject matter in any way. The Parties have
voluntarily agreed to define their respective rights and Liabilities with respect to the Transactions exclusively pursuant to the express terms and provisions
of this Agreement and the Ancillary Agreements, and the Parties disclaim that they are owed any duties or are entitled to any remedies not set forth in this
Agreement and/or the Ancillary Agreements. Furthermore, this Agreement embodies the justifiable expectations of sophisticated parties derived from
arm’s-length negotiations and no Person has any special relationship with another Person that would justify any expectation beyond that of an ordinary
buyer and an ordinary seller in an arm’s-length transaction. Notwithstanding anything to the contrary in this Section 11.6, in the event the Closing is not
consummated pursuant to this Agreement, nothing set forth in this Agreement shall in any way amend, alter, terminate, supersede or otherwise affect the
Parties’ or their respective Affiliates’ Equity Interests or any Contract to which the Parties or their respective Affiliates are party or are bound (other than
(x) this Agreement, and (y) the Confidentiality Agreement), including the certificates of incorporation or formation or limited partnership, bylaws, limited
liability company or operating agreements, limited partnership agreements and/or other similar Governing Documents of any of the Parties or their
respective Subsidiaries.
 

Section 11.7 Governing Law; Waiver of Jury Trial; Jurisdiction. The Laws of the State of New York shall govern (a) all claims or matters
related to or arising from this Agreement (including any tort or non-contractual claims), and (b) any questions concerning the construction, interpretation,
validity and enforceability hereof, and the performance of the obligations imposed by this Agreement, in each case, without giving effect to any
choice‑of‑laws or conflict‑of‑laws rules or provisions (whether of the State of New York or any other jurisdiction) that would cause the application of the
Laws of any jurisdiction other than the State of New York. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHTS
TO TRIAL BY JURY IN ANY PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF SUCH PARTIES
(WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF, CONNECTED WITH OR RELATED OR INCIDENTAL TO
THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREBY AND/OR THE RELATIONSHIPS ESTABLISHED AMONG THE
PARTIES UNDER THIS AGREEMENT. THE PARTIES HERETO FURTHER WARRANT AND REPRESENT THAT EACH HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH SUCH LEGAL COUNSEL. Each of the Parties submits to the exclusive jurisdiction of first, any federal court in
New York County in the State of New York, or, in the event, but only in the event, that such a court does not have subject matter jurisdiction, any state
court in New York County in the State of New York, in any Proceeding arising out of or relating to this Agreement, and agrees that all claims in respect of
any such Proceeding shall be heard and determined in any such court and agrees not to bring any Proceeding arising out of or relating to this Agreement in
any other court. Nothing in this Section 11.7, however, shall affect the right of any Party to serve legal process in any other manner permitted by applicable
Law. Each Party agrees that a final judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on the judgment or in any other
manner provided by applicable Law.

 
 

95

 
 



Section 11.8 Non-Survival. The Parties, intending to modify any applicable statute of limitations, agree that none of the representations,
warranties, covenants or agreements set forth in this Agreement or in any Ancillary Agreement or any certificate or Letter of Transmittal delivered
hereunder, including any rights arising out of any breach of such representations, warranties, covenants or agreements, shall survive the Closing (and there
shall be no Liability after the Closing in respect thereof), in each case, except for those covenants and agreements that by their respective terms contemplate
performance, in each case, in whole or in part after the Closing, and then only with respect to the period following the Closing (including any breaches
occurring after the Closing), which shall survive until thirty (30) days following the date of the expiration, by its terms, of the obligation of the applicable
Party under such covenant or agreement. Notwithstanding anything to the contrary contained herein, none of the provisions set forth herein shall be deemed
a waiver by any Party of any right or remedy which such Party may have at Law or in equity in the case of Fraud.
 

Section 11.9 Trust Account Waiver. Reference is made to the SPAC’s final prospectus, filed with the SEC on October 18, 2021 (the
“Prospectus”). The Company understands that the SPAC has established the Trust Account containing the proceeds of its initial public offering (the
“IPO”) and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time thereon) for the benefit of
the SPAC’s public stockholders and certain other parties (including the underwriters of the IPO) and that the SPAC may only disburse monies from the
Trust Account as described in the Prospectus. For and in consideration of the SPAC’s entry into this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Company hereby agrees (on its own behalf and on behalf of its
Subsidiaries, Affiliates and each of their respective employees, directors, officers, managers, agents, Representatives, Affiliates, equity holders and any
other person or entity acting on its behalf) that it does not have nor shall it have any time hereafter (except to the extent explicitly set forth in this
Agreement), any right, title, interest or claim of any kind in or to any monies in the Trust Account or distributions therefrom, or to make any claim against
the Trust Account (including any distributions therefrom) arising as a result of, in connection with or relating in any way to this Agreement or a potential
business combination, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability (collectively, the
“Released Claims”). The Company, on behalf of itself and its controlled Affiliates, the Company Subsidiaries and their respective controlled Affiliates
(collectively, the “Releasing Parties”), hereby irrevocably waives any Released Claims that any of the Releasing Parties may have against the Trust
Account (including any distributions therefrom) now or in the future as a result of, or arising out of, this Agreement, and will not seek recourse against the
Trust Account (including any distributions therefrom) for any reason whatsoever as a result of, or arising out of, this Agreement (including for an alleged
breach of this Agreement). The Company (on behalf of the Releasing Parties) agrees and acknowledges that such irrevocable waiver is material to this
Agreement and specifically relied upon by each SPAC Party to induce the same to enter into this Agreement. To the extent a Releasing Party commences
any Proceeding based upon, in connection with, relating to or arising out of this Agreement, which Proceeding seeks, in whole or in part, monetary relief
against any SPAC Party, the Company hereby acknowledges and agrees that its sole remedy shall be against funds held outside of the Trust Account and
that such Proceeding shall not permit any Releasing Party to have any claim against the Trust Account (including any distributions therefrom) or any
amounts contained therein.
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Section 11.10 Counterparts; Electronic Delivery. This Agreement, the Ancillary Agreements and the other agreements, certificates, instruments
and documents delivered pursuant to this Agreement may be executed and delivered in one (1) or more counterparts and by email or other electronic
transmission, each of which shall be deemed an original and all of which shall be considered one and the same instrument. No Party shall raise the use of
email to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the use of email as a
defense to the formation or enforceability of a Contract and each Party forever waives any such defense.
 

Section 11.11 Specific Performance. Each Party acknowledges and agrees that the rights of each Party to consummate the transactions
contemplated hereby are unique and recognizes and affirms that, in the event any of the provisions hereof are not performed in accordance with their
respective specific terms or otherwise are breached, money damages would be inadequate (and, therefore, the non-breaching Party would have no adequate
remedy at Law) and the non-breaching Party would be irreparably damaged. Accordingly, each Party agrees that each other Party shall be entitled to
specific performance, an injunction or other equitable relief (without the posting of a bond or other security or needing to prove irreparable harm) to
prevent breaches of the provisions hereof and to enforce specifically this Agreement or any Ancillary Agreement to the extent expressly contemplated
herein or therein in any Proceeding, in addition to any other remedy to which such Person may be entitled. Each Party agrees that it will not oppose the
granting of specific performance or other equitable relief on the basis that any of the other Parties has an adequate remedy at Law or that an award of
specific performance is not an appropriate remedy for any reason at Law or equity. The Parties acknowledge and agree that any Party seeking an injunction
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in accordance with this Section 11.11 shall not be
required to prove economic harm or provide any bond or other security in connection with any such injunction.
 

Section 11.12 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and their respective permitted assigns and
nothing herein expressed or implied shall give or be construed to give any Person, other than the Parties and such permitted assigns, any legal or equitable
rights hereunder (other than (x) Non-Party Affiliates, each of whom is an express third-party beneficiary hereunder to the provisions of Section 11.14, and
(y) the SPAC Indemnified Persons and the Company Indemnified Persons, each of whom is an express third-party beneficiary hereunder to the provisions
of Section 6.12).
 

Section 11.13 Schedules and Exhibits. All Schedules and Exhibits attached hereto or referred to herein are (a) each hereby incorporated in and
made a part of this Agreement as if set forth in full herein, and (b) qualified in their respective entirety by reference to specific provisions of this
Agreement. Any fact or item disclosed in any Section of the Schedules shall be deemed disclosed in each other Section of the applicable Schedule to which
such fact or item may apply so long as (i) such other Section is referenced by applicable cross-reference, or (ii) it is reasonably apparent on the face of such
disclosure that such disclosure is applicable to such other Section or portion of the Schedule. The headings contained in the Schedules are for convenience
of reference only and shall not be deemed to modify or influence the interpretation of the information contained in the Schedules. The Schedules are not
intended to constitute, and shall not be construed as, an admission or indication to any third party that any fact or item is required to be disclosed. The
Schedules shall not be deemed to expand in any way the scope or effect of any representations, warranties or covenants described herein. Any fact or item,
including the specification of any dollar amount, disclosed in the Schedules shall not, by reason only of such inclusion, be deemed to be material, to
establish any standard of materiality or to define further the meaning of such terms for purposes hereof. Moreover, in disclosing the information in the
Schedules, the Parties, to the fullest extent permitted by Law, expressly do not waive any attorney-client privilege associated with such information or any
protection afforded by the attorney work-product doctrine with respect to any of the matters disclosed or discussed therein. The information contained in
the Schedules shall be kept strictly confidential in accordance with Section 6.5 by the Parties and no third party may rely on any information disclosed or
set forth therein.
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Section 11.14 No Recourse. Notwithstanding anything that may be expressed or implied herein or any document, agreement or instrument
delivered contemporaneously herewith, each Party, by its acceptance of the benefits of this Agreement, covenants, agrees and acknowledges that no
Persons other than the Parties shall have any obligation hereunder and that it has no rights of recovery hereunder against, and no recourse hereunder or
under any documents, agreements or instruments delivered contemporaneously herewith, or in respect of any oral representations made or alleged to be
made in connection herewith or therewith, against any former, current or future director, officer, agent, Affiliate, manager, assignee, incorporator,
controlling Person, fiduciary, Representative or employee of any Party (or any of their respective successors or permitted assigns), against any former,
current or future general or limited partner, manager, shareholder or member of any Party (or any of their respective successors or permitted assigns) or any
Affiliate thereof or against any former, current or future director, officer, agent, employee, Affiliate, manager, assignee, incorporator, controlling Person,
fiduciary, Representative, general or limited partner, shareholder, manager or member of any of the foregoing, but, in each case, not including the Parties
(each, but excluding for the avoidance of doubt, the Parties, a “Non-Party Affiliate”), whether by or through attempted piercing of the corporate veil, by or
through a claim (whether in tort, Contract or otherwise) by or on behalf of such Party against a Non-Party Affiliate, by the enforcement of any assessment
or by any Proceeding, or by virtue of any statute, regulation or other applicable Law or otherwise, it being agreed and acknowledged that no personal
Liability whatsoever shall attach to, be imposed on or otherwise be incurred by any Non-Party Affiliate, as such, for any obligations of the applicable Party
under this Agreement or the transactions contemplated hereby, or under any documents or instruments delivered contemporaneously herewith, at or prior to
Closing, in respect of any oral representations made or alleged to be made in connection herewith or therewith or for any claim (whether in tort, Contract or
otherwise) based on, in respect of or by reason of such obligations or their respective creation. Notwithstanding the foregoing, a Non-Party Affiliate may
have obligations under any documents, agreements or instruments delivered contemporaneously herewith or otherwise contemplated hereby if such Non-
Party Affiliate is party to or bound by such document, agreement or instrument. Except to the extent otherwise set forth herein, and subject in all cases to
the terms and conditions and limitations herein, this Agreement may only be enforced against, and any claim or cause of action of any kind based upon,
arising out of or related to this Agreement, or the negotiation, execution or performance hereof, may only be brought against, the entities that are named as
Parties, and then only with respect to the specific obligations set forth herein with respect to any such Party. Each Non-Party Affiliate is intended as a third-
party beneficiary of this Section 11.14.
 

Section 11.15 Equitable Adjustments. If, during the Pre-Closing Period, the SPAC Shares shall have been changed into a different number of
units or shares or a different class, with the prior written consent of the Company to the extent required by this Agreement, by reason of any stock dividend,
subdivision, reclassification, recapitalization, split, combination, consolidation or exchange of shares, or any similar event shall have occurred, then any
number or amount contained herein which is based upon the number of SPAC Shares will be appropriately adjusted to provide to the Company
Stockholders and the SPAC Stockholders the same economic effect as contemplated hereby prior to such event.
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Section 11.16 Legal Representation and Privilege.
 

(a) The Company.
 

(i) Each Party hereby agrees, on behalf of itself, its Affiliates and its and their respective directors, managers, officers, owners and
employees, and each of their respective successors and assigns (all such parties, collectively, the “Waiving Parties”), that Ortoli Rosenstadt LLP (or any
successor thereto) (“Company Counsel”) may represent the Company or any of the Company Equityholders and/or any of their respective directors,
managers, officers, owners, employees, Subsidiaries, Affiliates or Representatives (collectively, the “Company Group”), in connection with any dispute,
claim, Proceeding or Liability arising out of or relating to this Agreement, any Ancillary Agreement or the Transactions (any such representation, the
“Company Post-Closing Representation”), notwithstanding its representation (or any continued representation) of any Group Company in connection
with the transactions contemplated by this Agreement, and each Party, on behalf of itself and the Waiving Parties, hereby consents thereto and irrevocably
waives (and will not assert) any conflict of interest or any objection arising therefrom or relating thereto, even though the interests of the Company Post-
Closing Representation may be directly adverse to any of the Waiving Parties. Each of the Parties acknowledges and agrees that the foregoing provision
applies whether or not Company Counsel provides legal services to any Group Company after the Closing Date.
 

(ii) Each of the Parties, for itself and the Waiving Parties, hereby irrevocably acknowledges and agrees that all communications
among Company Counsel (or any other legal counsel that represented any Group Company), the Group Companies and/or any member of the Company
Group made in connection with the negotiation, preparation, execution, delivery and performance under, or any dispute, claim, Proceeding or Liability
arising out of or relating to, this Agreement, any Ancillary Agreement or the Transactions or any matter relating to any of the foregoing are privileged
communications, and shall remain privileged after the Closing, and the attorney-client privilege and the expectation of client confidence and work product
and other immunities belong solely to the applicable Group Company (but, in all cases, for the avoidance of doubt, excluding any other Subsidiary of the
SPAC) and are exclusively controlled by the applicable Group Company, and shall not pass to or be claimed by the SPAC, any other Subsidiary of the
SPAC or any other Party or Waiving Party, other than the Company. From and after the Closing, each Party (other than the Company) shall not, and shall
cause its Waiving Parties not to, access the same or seek to obtain the same by any process. From and after the Closing, each of the Parties (other than the
Company), on behalf of itself and the Waiving Parties, irrevocably waives and will not assert any attorney-client privilege or work product or other
immunities with respect to any communication among Company Counsel (or any other legal counsel that represented any of the Group Companies), any
Group Company and/or any member of the Company Group prior to the Closing in connection with any Company Post-Closing Representation.
Notwithstanding the foregoing, in the event that a dispute arises between any Party or any of its Waiving Parties, on the one hand, and a third party, on the
other hand, such Party or its Waiving Party, as applicable, may assert the attorney-client privilege or work product or other immunities to prevent disclosure
of confidential communications to such third party; provided, however, that no Party (or its Waiving Party) may waive such privilege or other immunity
without the prior written consent of the Company.
 

(b) SPAC.
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(i) Each Party hereby agrees, on behalf of itself and the Waiving Parties, that Katten Muchin Rosenman LLP (“Katten”) (or any

successor thereto) may represent the Sponsor, the SPAC, the other equityholders of the SPAC prior to the Closing or the equityholders of the Sponsor
and/or any of their respective directors, managers, officers, owners, employees, Affiliates or Representatives (collectively, the “Sponsor Group”) (it being
understood and agreed that no Group Company shall be deemed an Affiliate for purposes of this definition) in connection with any dispute, claim,
Proceeding or Liability arising out of or relating to this Agreement, any Ancillary Agreement or the Transactions (any such representation, the “SPAC
Post-Closing Representation”), notwithstanding its representation (or any continued representation) of any of the SPAC Parties in connection with the
transactions contemplated by this Agreement, and each Party, on behalf of itself and the Waiving Parties, hereby consents thereto and irrevocably waives
(and will not assert) any conflict of interest or any objection arising therefrom or relating thereto, even though the interests of the SPAC Post-Closing
Representation may be directly adverse to any of the Waiving Parties. Each of the Parties acknowledges and agrees that the foregoing provision applies
whether or not Katten provides legal services to any of the SPAC Parties after the Closing Date.
 

(ii) Each of the Parties, for itself and the Waiving Parties, hereby irrevocably acknowledges and agrees that all communications
among Katten (or any other legal counsel that represented any of the SPAC Parties), the SPAC and/or any member of the Sponsor Group made in
connection with the negotiation, preparation, execution, delivery and performance under, or any dispute, claim, Proceeding or Liability arising out of or
relating to, this Agreement, any Ancillary Agreement or the Transactions or any matter relating to any of the foregoing are privileged communications, and
shall remain privileged after the Closing, and the attorney-client privilege and the expectation of client confidence and work product and other immunities
belong solely to the SPAC and are exclusively controlled by the SPAC, and shall not pass to or be claimed by any other Party or Waiving Party, other than
the SPAC. From and after the Closing, each Party (other than the SPAC) shall not, and shall cause its Waiving Parties not to, access the same or seek to
obtain the same by any process. From and after the Closing, each of the Parties (other than the SPAC), on behalf of itself and the Waiving Parties,
irrevocably waives and will not assert any attorney-client privilege or work product or other immunities with respect to any communication among Katten
(or any other legal counsel that represented the SPAC), the SPAC and/or any member of the Sponsor Group occurring prior to the Closing in connection
with any SPAC Post-Closing Representation. Notwithstanding the foregoing, in the event that a dispute arises between any Party or any of its Waiving
Parties, on the one hand, and a third party, on the other hand, such Party or its Waiving Party, as applicable, may assert the attorney-client privilege or work
product or other immunities to prevent disclosure of confidential communications to such third party; provided, however, that no Party (or its Waiving
Party) may waive such privilege or other immunity without the prior written consent of the SPAC.
 

Section 11.17 Acknowledgements.
 

(a) The Company. The Company specifically acknowledges and agrees to the SPAC’s disclaimers of any representations or warranties
other than those set forth in (i) Article IV, any Ancillary Agreement to which any of the SPAC Parties is a party, or (ii) any certificate delivered by any of
the SPAC Parties pursuant to this Agreement or any such Ancillary Agreement, whether made by one (1) of the SPAC Parties or any of their respective
Affiliates or Representatives, and of all Liability and responsibility for any representation, warranty, projection, forecast, statement or information made,
communicated or furnished (orally or in writing) to the Company, any of its Affiliates or any of its Representatives (including any opinion, information,
projection or advice that may have been or may be provided to the Company, any of its Affiliates or any of its Representatives by either of the SPAC
Parties or any of their respective Affiliates or Representatives), other than those set forth in (x) Article IV, (y) any Ancillary Agreement to which any of the
SPAC Parties is a party, or (z) any certificate delivered by any of the SPAC Parties pursuant to this Agreement or any such Ancillary Agreement. The
Company (I) specifically acknowledges and agrees that, except for the representations and warranties set forth in (A) Article IV, (B) any Ancillary
Agreement to which any of the SPAC Parties is a party, or (C) any certificate delivered by any of the SPAC Parties pursuant to this Agreement or any such
Ancillary Agreement, neither any of the SPAC Parties nor any of their respective Affiliates or Representatives has made any other express or implied
representation or warranty with respect to any of the SPAC Parties, any of their respective assets or Liabilities, any of their respective businesses or the
Transactions, and (II) with respect to the SPAC Parties, irrevocably and unconditionally waives and relinquishes any and all rights, Proceedings or causes
of action (in each case, whether accrued, absolute, contingent or otherwise, known or unknown, or due or to become due, express or implied, in law or in
equity, or based on contract, tort or otherwise) based on or relating to any such other representation or warranty.
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(b) SPAC. Each SPAC Party specifically acknowledges and agrees to the Company’s disclaimer of any representations or warranties other
than those set forth in (i) Article III, (ii) any Ancillary Agreement to which any Group Company is party, or (iii) any certificate delivered by any Group
Company pursuant to this Agreement or any such Ancillary Agreement, whether made by the Company or any of its Affiliates or Representatives, and of
all Liability and responsibility for any representation, warranty, projection, forecast, statement or information made, communicated or furnished (orally or
in writing) to any of the SPAC Parties or any of their respective Affiliates or Representatives (including any opinion, information, projection or advice that
may have been or may be provided to any of the SPAC Parties or any of their respective Affiliates or Representatives by the Company or any of its
Affiliates or Representatives), other than those set forth in (x) Article III, (y) any Ancillary Agreement to which any Group Company is party, or (z) any
certificate delivered by any Group Company pursuant to this Agreement or any such Ancillary Agreement. Each SPAC Party (I) specifically acknowledges
and agrees that, except for the representations and warranties set forth in (A) Article III, (B) any Ancillary Agreement to which any Group Company is
party, or (C) any certificate delivered by any Group Company pursuant to this Agreement or any such Ancillary Agreement, neither the Company nor any
of its Affiliates or Representatives has made any other express or implied representation or warranty with respect to any Group Company, any of their
respective assets or Liabilities or business or the Transactions, and (II) with respect to the Group Companies, irrevocably and unconditionally waives and
relinquishes any and all rights or Proceedings (in each case, whether accrued, absolute, contingent or otherwise, known or unknown, or due or to become
due, express or implied, in law or in equity, or based on contract, tort or otherwise) based on or relating to any such other representation or warranty.
 

* * * * *
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Each of the undersigned has caused this Business Combination Agreement to be duly executed as of the date first above written.
 
 SPAC PARTIES:  
   
 Achari Ventures Holdings Corp. I



    
By: /s/ Vikas Desai

 Name:Vikas Desai  
 Title: CEO  
 
 Achari Merger Sub, Inc.
    

By: /s/ Vikas Desai
 Name:Vikas Desai  
 Title: President  
 
 COMPANY:
   
 Vaso Corporation  
    

By: /s/ Jun Ma
 Name:Jun Ma  
 Title: President & CEO  
    
 

Signature Page to Business Combination Agreement
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EXHIBIT A
 

FORM OF SPONSOR LETTER AGREEMENT
 

(Attached)
 
 

 
 

EXHIBIT B
 

FORM OF PUT OPTION AGREEMENT
 

(Attached)
 
 

 
 

EXHIBIT C
 

FORM OF SPAC A&R COI
 

(Attached)
 

FIFTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
 

[_______], 2024
 
[Achari Ventures Holdings Corp. I], a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY
CERTIFY AS FOLLOWS:
 
1. The name of the Corporation is “Achari Ventures Holdings Corp. I”. The original certificate of incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on January 25, 2021. The First Amended and Restated Certificate of Incorporation of the Corporation was filed
with the Secretary of State of the State of Delaware on February 8, 2021. The Second Amended and Restated Certificate of Incorporation of the
Corporation was filed with the Secretary of State of the State of Delaware on October 14, 2021. A Certificate of Correction of the Corporation was filed
with the Secretary of State of the State of Delaware on October 19, 2021. The Third Amended and Restated Certificate of Incorporation of the Corporation
was filed with the Secretary of State of the State of Delaware on December 22, 2022. The Fourth Amended and Restated Certificate of Incorporation of the
Corporation (the “Fourth Amended and Restated Certificate”) was filed with the Secretary of State of the State of Delaware on July 12, 2023. This Fifth
Amended and Restated Certificate of Incorporation of the Corporation (this “Certificate”) was filed with the Secretary of State of the State of Delaware on
the date first set forth above.
 
2. This Certificate amends and restates the Fourth Amended and Restated Certificate. This Certificate was duly adopted by the Board of Directors of the
Corporation and the stockholders of the Corporation in accordance with Sections 228, 242 and 245 of the General Corporation Law of the State of
Delaware, as amended from time to time.
 



3. This Certificate shall become effective on the date of filing with the Secretary of State of the State of Delaware.
 
4. The text of the Fourth Amended and Restated Certificate is hereby restated and amended in its entirety to read as follows:
 

ARTICLE I
 

NAME
 

The name of the corporation is Vaso Holding Corporation.
 

ARTICLE II
 

REGISTERED OFFICE AND AGENT
 
The address of the Corporation’s registered office in the State of Delaware is 1013 Centre Road, Suite 403-B Wilmington, DE 19805, New Castle County,
and the name of the Corporation’s registered agent at such address is VCorp Services, LLC.
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ARTICLE III
 

PURPOSES
 
The purpose of the Corporation is to have all of the powers conferred upon corporations organized under the Delaware General Corporation Law subject to
any limitation thereof contained herein or in the laws of the State of Delaware.
 

ARTICLE IV
 

CAPITAL STOCK
 
Section 1. Classes and Shares Authorized. The authorized capital stock of the Corporation shall consist of 110,000,000 shares of Common Stock, $0.0001
par value per share (hereinafter referred to as either the “Common Shares” or “Common Stock”) of which (i) 100,000,000 shares shall be Class A Common
Stock (the “Class A Common Stock”) and (ii) 10,000,000 shares shall be Class B Common Stock (the “Class B Common Stock”), and 1,000,000 shares of
Preferred Stock, $0.0001 par value per share (hereinafter referred to as either the “Preferred Shares” or “Preferred Stock”).
 
Section 2. Common Stock
 

(a) Voting.
 

(i) Except as otherwise required by law or this Certificate (including any Preferred Stock Designation), the holders of the Class A
Common Stock and Class B Common Stock shall exclusively possess all voting power with respect to the Corporation.
 

(ii) Except as otherwise required by law or this Certificate, the holders of shares of Class A Common Stock shall be entitled to one vote,
and the holders of shares of Class B Common Stock shall be entitled to one hundred votes, for each such share on each matter properly submitted to the
stockholders on which the holders of the Common Stock are entitled to vote.
 

(iii) Except as otherwise required by law or this Certificate, at any annual or special meeting of the stockholders of the Corporation,
holders of the Class A Common Stock and holders of the Class B Common Stock, voting together as a single class, shall have the right to vote for the
election of directors of the Corporation and on all other matters properly submitted to a vote of the stockholders. Notwithstanding any other provision of
this Certificate to the contrary, so long as shares of Class A Common Stock are outstanding and shares of Class B Common Stock are outstanding, the
Corporation shall not amend, alter or repeal any provision of this Certificate so as to adversely affect the relative rights, preferences, qualifications,
limitations or restrictions of either such class of Common Stock as compared to those of the other class of Common Stock without the affirmative vote of
the holders of a majority of the voting power of the outstanding shares of each class of Common Stock whose relative rights, preferences, qualifications,
limitations or restrictions are so affected.
 

(b) Dividends. Subject to applicable law, the holders of shares of Class A Common Stock shall be entitled to receive such dividends and other
distributions (payable in cash, property or capital stock of the Corporation) when, as and if declared thereon by the Board of Directors from time to time out
of any assets or funds of the Corporation legally available therefor and shall share equally on a per share basis in such dividends and distributions.
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(c) Liquidation, Dissolution or Winding Up of the Corporation. Subject to applicable law, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation after payment or provision for payment of the debts and other liabilities of the Corporation, the holders of
shares of Class A Common Stock shall be entitled to receive all the remaining assets of the Corporation available for distribution to its stockholders, ratably
in proportion to the number of shares of Class A Common Stock held by such holders.
 

(d) Class B Common Stock.
 

(i) No Economic Interest. The Class B Common Stock is solely entitled to vote and shall not have any economic interest in the
Corporation.



 
(ii) Right to Convert. Except as otherwise required by law or this Certificate, beginning on the date on which there are no longer any

Achari Put Shares (as defined in that certain Put Option Agreement, dated as of the date first set forth above, by and among the Corporation, Achari
Sponsor Holdings I LLC and Vaso Corporation (the “Put Option Deadline”)) that remain outstanding, each share of Class B Common Stock shall be
convertible, at the option of the holder thereof, at any time after the Put Option Deadline, at the office of the Corporation or any transfer agent for such
stock, and without the payment of additional consideration by the holder thereof, into one fully paid and nonassessable share of Class A Common Stock.
 

(iii) Mandatory Conversion. Each share of Class B Common Stock held of record shall automatically, without any further action, convert
into one (1) fully paid and nonassessable share of Class A Common Stock at 5:00 p.m. (New York time) on the first calendar day after the five (5) year
anniversary of the date on which such share of Class B Common Stock was issued.
 

(iv) Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized
but unissued shares of Class A Common Stock, solely for the purpose of effecting the conversion of the shares of the ClassB Common Stock, such number
of its shares of Class A Common Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of such ClassB Common
Stock; and if at any time the number of authorized but unissued shares of Class A Common Stock shall not be sufficient to effect the conversion of all then
outstanding shares of such ClassB Common Stock, in addition to such other remedies as shall be available to the holder of such ClassB Common Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Class A
Common Stock to such number of shares as shall be sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to this Certificate.
 
Section 3. Preferred Stock. The shares of Preferred Stock shall be issuable from time to time in one or more series, with respect to each of which series the
Board of Directors shall be authorized, without further approval from stockholders of the Corporation, to fix:
 

(a) the designation of the series;
 

(b) the number of shares of each series, which number the Board of Directors may increase or decrease (but not below the number of shares
thereof then outstanding);

 
(c) the annual dividend rate of the series;
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(d) the dates at which dividends, if declared, shall be payable and the dates from which the dividends shall be cumulative and the redemption
rights, if any, for shares of the series;

 
(e) the terms and amount of any sinking fund provided for the purchase or redemption of shares of the series;

 
(f) the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the Corporation;

 
(g) whether the shares of the series shall be convertible into Common Stock or other securities, and, if so, the conversion price or prices, any
adjustments thereof, and all other terms and conditions upon which such conversion may be made;

 
(h) restrictions on the issuance of the shares of the same series or of any other class or series; and

 
(i) the voting rights, if any, exercisable by the holders of the shares of such series.

 
ARTICLE V

 
PREEMPTIVE RIGHTS

 
Stockholders of the Corporation shall not have pre-emptive rights to acquire unissued or treasury shares of the Corporation or securities convertible into
such shares carrying a right to subscribe or to acquire such shares.
 

ARTICLE VI
 

PLACE OF BUSINESS
 
Part or all of the business of the Corporation may be conducted in the City of Wilmington, County of Newcastle, or any other place in the State of
Delaware or outside of the State of Delaware, in other states or territories of the United States and in foreign countries.

 
ARTICLE VII

 
BOARD OF DIRECTORS

 
Section 1. Board of Directors:  The governing board of the Corporation shall be known as the Board of Directors, shall consist of a minimum of three and a
maximum of nine members, subject, however, to the number being from time to time increased or decreased in such manner as shall be provided in the By-
Laws of the Corporation, provided that the number of directors of the Corporation shall not be reduced to less than three.
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Section 2. Classification of Directors. The Board of Directors may but need not be divided into three classes, Class 1, Class 2 and Class 3, each class to be
as nearly equal in number as possible. In the event the Corporation elects to adopt a staggered Board of Directors, the term of office of Class 1 directors
shall expire at the first annual meeting of stockholders of the Corporation after their election, that of Class 2 directors shall expire at the second annual
meeting of stockholders of the Corporation after their election, and that of Class 3 directors shall expire at the third annual meeting of stockholders of the
Corporation after their election. At each annual meeting after such classification, the number of directors equal to the number of the class whose term
expires at the time of such meeting shall be elected to hold office until the third succeeding annual meeting. No classification of directors shall be effective
prior to the first annual meeting of stockholders of the Corporation or at any time when the Board of Directors consists of less than six members.
Notwithstanding the foregoing, and except as otherwise required by law, whenever the holders of any one or more series of Preferred Stock shall have the
right, voting separately as a class, to elect one or more directors of the Corporation, the terms of the director or directors elected by such holders shall
expire at the next succeeding annual meeting of stockholders of the Corporation.
 
Section 3. Nomination of Directors
 

(a) Nominations for the election of directors may be made by the Board of Directors, by a committee of the Board of Directors or by any
stockholder entitled to vote for the election of directors. Unless provided otherwise in the By-Laws, nominations by stockholders of the Corporation shall
be made by notice, in writing, delivered or mailed by first class United States mail, postage prepaid, to the Secretary of the Corporation not less than 3
months nor more than 5 months prior to any meeting of the stockholders of the Corporation called for the election of directors.
 

(b) Each notice under subsection (a) shall set forth: (i) the name, age, business address, and, if known, residence address of each nominee
proposed in such notice; (ii) the principal occupation or employment of each such nominee, and (iii) the number of shares of stock of the Corporation
which are beneficially owned by each such nominee.
 

(c) The chair of the stockholders’ meeting may, if the facts warrant, determine and declare to the meeting that a nomination was not made in
accordance with the foregoing procedure, and if he or she should so determine, he or she shall so declare to the meeting and the defective nomination shall
be disregarded.
 
Section 4. Certain Powers of the Board of Directors. In furtherance and not in limitation of the powers conferred by statute, and subject to the rights of the
holders of the Corporation’s Preferred Stock, the Board of Directors is expressly authorized:
 

(a) to manage and govern the Corporation by majority vote of members present at any regular or special meeting at which a quorum shall be
present, to make, alter, or amend the By-laws of the Corporation at any regular or special meeting, to fix the amount to be reserved as working capital over
and above its capital stock paid in, to authorize and cause to be executed mortgages and liens upon the real and personal property of this Corporation, and
to designate one or more of committees, each committee to consist of two or more of the directors of the Corporation, which, to the extent provided in the
resolution or in the By-laws of the Corporation, shall have and may exercise the powers of the Board of Directors in the management of the business and
affairs of the Corporation (such committee or committees shall have such name or names as may be stated in the By-Laws of the Corporation or as may be
determined from time to time by resolution adopted by the Board of Directors);
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(b) to sell, lease, exchange or otherwise dispose of all of or substantially all of the property and assets of the Corporation in the ordinary course of
its business upon such terms and conditions as the Board of Directors may determine without vote or consent of the stockholders;
 

(c) to sell, pledge, lease, exchange, liquidate or otherwise dispose of all or substantially all of the property or assets of the Corporation, including
its goodwill, if not in the ordinary course of its business, upon such terms and conditions as the Board of Directors may determine; provided, however, that
such transaction is authorized or ratified by the affirmative vote of the holders of at least a majority of the shares entitled to vote thereon at a stockholders’
meeting duly called for such purpose, or is authorized or ratified by the written consent of the stockholders of the Corporation; and, provided further, that
any such transaction with any substantial stockholder or affiliate of the Corporation shall be authorized or ratified by the affirmative vote of the holders of
at least two-thirds of shares entitled to vote thereon at a stockholders’ meeting duly called for that purpose, unless such transaction is with any subsidiary of
the Corporation or is approved by the affirmative vote of a majority of the continuing directors of the Corporation, or is authorized or ratified by the written
consent of the stockholders of the Corporation;
 

(d) to merge, consolidate or exchange all of the issued and outstanding shares of one or more classes of the Corporation upon such terms and
conditions as the Board of Directors may authorize; provided, however, that such merger, consolidation or exchange is approved or ratified by the
affirmative vote of the holders of at least a majority of the shares entitled to vote thereon at a stockholders’ meeting duly called for that purpose, or is
authorized or ratified by the written consent of the stockholders of the Corporation; and provided, further, that any such merger, consolidation or exchange
with any substantial stockholder or affiliate of the Corporation shall be authorized or ratified by the vote of the holders of at least two-thirds of the shares
entitled to vote thereon at a stockholders’ meeting duly called for that purpose, unless such merger, consolidation or exchange is with any subsidiary of the
Corporation or is approved by the affirmative vote of a majority of the continuing directors of the Corporation, or is authorized or ratified by the written
consent of the stockholders of the Corporation; and
 

(e) to distribute to the stockholders of the Corporation, without the approval of the stockholders, in partial liquidation, out of stated capital or
capital surplus of the Corporation, a portion of its assets, in cash or in property, so long as the partial liquidation is in compliance with the Delaware
General Corporation Law.
 

As used in this Section 4, the following terms shall have the following meaning:
 

(i) an “affiliate” shall mean any person or entity which is an affiliate within the meaning of Rule 125-2 of the General Rules and
Regulations under the Securities Exchange Act of 1934, as amended;
 

(ii) a “continuing director” shall mean a director who was elected before the substantial stockholder or affiliate of the Corporation which
is to be a party to a proposed transaction within the scope of subsections (c) and (d) of this Section4 became such a substantial stockholder or affiliate of the



Corporation, as the case may be, or is designated at or prior to his or her first election or appointment to the Board of Directors by the affirmative vote of a
majority of the Board of Directors who are continuing directors;
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(iii) a “subsidiary” shall mean any corporation in which the Corporation owns the majority of each class of equity security; and
 

(iv) a “subsidiary stockholder” shall mean any person or entity which is the beneficial owner, within the meaning of Rule 13d3 of the
General Rules and Regulations under the Securities Exchange Act of 1934, as amended, of one or more of the outstanding shares of capital stock of the
Corporation.
 

ARTICLE VIII
 

CONFLICTS OF INTEREST
 
Section l. Related Party Transactions. No contract or other transaction of the Corporation with any other person, firm or corporation, or in which the
Corporation is interested, shall be affected or invalidated by (a) the fact that any one or more of the directors or officers of the Corporation is interested in
or is a director or officer of such other firm or corporation; or (b) the fact that any director or officer of the Corporation, individually or jointly with others,
may be a party to or may be interested in any such contract or transaction, so long as the contract or transaction is authorized, approved or ratified at a
meeting of the Board of Directors by sufficient vote thereon by directors not interested therein, to which such fact of relationship or interest has been
disclosed, or the contract or transaction has been approved or ratified by vote or written consent of the stockholders entitled to vote, to whom such fact of
relationship or interest has been disclosed, or so long as the contract or transaction is fair and reasonable to the Corporation. Each person who may become
a director or officer of the Corporation is hereby relieved from any liability that might otherwise arise by reason of his or her contracting with the
Corporation for the benefit of himself or herself or any firm or corporation in which he or she may be in any way interested.
 
Section 2. Corporate Opportunities. The officers, directors and other members of management of the Corporation shall be subject to the doctrine of
corporate opportunities only insofar as it applies to business opportunities in which the Corporation has expressed an interest as determined from time to
time by resolution of the Board of Directors. When such areas of interest are delineated, all such business opportunities within such areas of interest which
come to the attention of the officers, directors and other members of management of the Corporation shall be disclosed promptly to the Corporation and
made available to it. The Board of Directors may reject any business opportunity so that any officer, director or other member of management may avail
himself or herself of such opportunity. Until such time as the Corporation, through the Board of Directors, has designated an area of interest, the officers,
directors and other members of management of the Corporation shall be free to engage in such areas of interest on their own, and the provisions hereof
shall not limit the rights of any officer, director or other member of management of the Corporation to continue a business existing prior to the time that
such area of interest is designated by the Corporation. This provision shall not be construed to release any employee of the Corporation (other than an
officer, director or member of management) from any duties which such employee may have to the Corporation.
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ARTICLE IX
 

INDEMNIFICATION
 
Section l. Liability of Directors. No director of the Corporation shall be personally liable to the Corporation or any stockholder of the Corporation for
monetary damages for breach of fiduciary duty as a director, except for any matter is respect of which such director shall be liable under Section 174 of
Title 8 of the Delaware Code (relating to the Delaware General Corporation Law) or any amendment thereto or successor provision thereto as shall be
liable for reason that, in addition to any and all other requirements for such liability, he or she: (i) shall have breached his or her duty of loyalty to the
Corporation or its stockholders; (ii) shall not have acted in good faith, or in failing to act, shall not have acted in good faith; (iii) shall have acted in a
manner involving intentional misconduct or a knowing violation of law or, in failing to act, shall have acted in a manner involving intentional misconduct
or a knowing violation of law; or (iv) shall have derived an improper personal benefit. Neither the amendment nor repeal of this Article IX, nor the
adoption of any provision of the Certificate inconsistent with this Article IX, shall eliminate or reduce the effect of this Article IX in respect of any matter
occurring or any cause of action, suit or claim that, but for this Article IX would accrue or arise, prior to such amendment, repeal or adoption of an
inconsistent provision.
 
Section 2. Insurance. The Board of Directors may exercise the Corporation’s power to purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee, fiduciary or agent of the Corporation or is or was serving at the request of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee, fiduciary or agent of another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or
not the Corporation would have the power to indemnify such person against such liability under this Article IX.
 
Section 3. Miscellaneous. The indemnification provided by this Article IX shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under this Certificate, the By-laws, agreements, vote of the stockholders or disinterested directors, or otherwise, both as to
action in such person’s official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to
be a director, officer, employee, fiduciary or agent and shall inure to the benefit of the heirs and personal representatives of such person.
 

ARTICLE X
 

STOCKHOLDERS’ MEETINGS
 
Stockholders’ meetings may be held at such time and place as may be stated or fixed in accordance with the By-laws. Except as may be otherwise set out in
the By-Laws, at all stockholders’ meetings, one-third of all shares entitled to vote shall constitute a quorum.



 
ARTICLE XI

 
AMENDMENT

 
This Certificate may be amended by the affirmative vote at a meeting of the holders of at least a majority of the shares entitled to vote thereon called for
that purpose (or, unless the By-Laws provide otherwise, by the lowest percentage permitted under Delaware law) or when such action is ratified by the
written consent of the stockholders of the Corporation.
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ARTICLE XII
 

STOCKHOLDER VOTE
 
Section 1. Lowering Discretionary Approval Requirements. Whenever the laws of the State of Delaware require the vote or concurrence of the holders of
two-thirds of the outstanding shares entitled to vote thereon absent a statement in the applicable certificate of incorporation to the contrary, with respect to
any action to be taken by the stockholders of the Corporation, such action may be taken by the vote or concurrence of the holders of at least a majority of
the shares entitled to vote thereon.
 
Section 2. Written Consent. Any action required or permitted to be taken at any annual or special meeting of the stockholders of the Corporation may be
taken without a meeting if a consent or consents in writing, setting forth the action so taken, are signed by the holders of outstanding stock having not less
than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were
present and voted.
 

ARTICLE XIII
 

DISSOLUTION
 
Section l. Procedure. The Corporation shall be dissolved upon the affirmative vote of the holders of at least a majority of the shares entitled to vote thereon
at a meeting duly called for that purpose or when authorized or ratified by the written consent of the stockholders of the Corporation.
 
Section 2. Revocation. The Corporation shall revoke voluntary dissolution proceedings upon the affirmative vote of the holders of at least a majority of the
shares entitled to vote at a meeting duly called for that purpose or when authorized or ratified by the written consent of the stockholders of the Corporation.
 

*****
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            IN WITNESS WHEREOF, [Achari Ventures Holdings Corp. I] has caused this Certificate to be duly executed and acknowledged in its name and on
its behalf by an authorized officer as of the date first set forth above.
 
[Achari Ventures Holdings Corp. I]
 
By: ________________________
Name:
Title:
 
 

SIGNATURE PAGE TO FIFTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
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EXHIBIT D
 

FORM OF SPAC A&R BYLAWS
   

(Attached)
 

AMENDED AND RESTATED BY-LAWS OF
VASO HOLDING CORP.

(formerly: ACHARI VENTURES HOLDINGS CORP. I)
 

ARTICLE I
 

STOCKHOLDERS MEETINGS
 



Section 1. Annual Meeting. The annual meeting of the stockholders of Vaso Holding Corp. (f/k/a Achari Ventures Holdings Corp. I), a Delaware
corporation (the “Corporation”), shall be held at 10:00 o’clock A.M. on the first Tuesday in June of each year, if not a legal holiday, and if a legal holiday,
then on the next succeeding day that is not a legal holiday, or at any other time that the board of directors of the Corporation (hereinafter referred to as the
“Board”) may determine. At the annual meeting of the stockholders of the Corporation (the “Stockholders”), the Stockholders entitled to vote shall elect
the directors to serve on the Board (or, if the directorships are staggered, those directors whose appointment is being voted upon) and transact such other
business as may properly be brought before the meeting.
 
Section 2. Special Meetings. Special meetings of the Stockholders may be called for any purpose at any time by the Board or at the request in writing of
Stockholders owning at least forty percent (40%) of the total number of outstanding shares of any class of capital stock of the Corporation as determined by
voting power.
 
Section 3. Notice of Meetings. Notice of the place, date and time of each annual and special meeting of Stockholders and, in the case of a special meeting,
the purposes thereof, shall be given personally or by first-class prepaid mail to each Stockholder entitled to vote at such meeting, not less than ten (10) and
not more than fifty (50) days before the date of such meeting. If mailed, such notice shall be directed to each Stockholder at the address of such person or
entity (either, a “Person”) as it appears on the stock records of the Corporation, unless such Person shall have filed with the Secretary of the Corporation a
written request that notices thereto be mailed to some other address, in which case, it shall be directed thereto at such other address. Notice of any meeting
of Stockholders need not be given to any Stockholder who shall attend such meeting in person or by proxy and shall not, at the beginning of such meeting,
object to the transaction of any business before such meeting because such meeting is not lawfully called or convened, or who shall, either before or after
such meeting, submit a signed waiver of notice, in person or by proxy. Unless the Board shall fix after an adjournment a new record date for an adjourned
meeting, notice of such adjourned meeting need not be given if the time and place to which such meeting shall be adjourned is announced at the meeting at
which the adjournment is taken. At the adjourned meeting, the Corporation may transact any business which might have been transacted at the original
meeting. If the adjournment is for more than thirty (30) days, or if, after the adjournment, a new record date is fixed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each Stockholder of record entitled to vote at the meeting.
 
Section 4. Place of Meetings. Meetings of the Stockholders may be held at such place, within or without the state of Delaware, as the Board or the officer
or other authority calling the same shall specify in the notice of such meeting or in a duly executed waiver of notice thereof.
 
Section 5. Quorum. At all meetings of the Stockholders, the holders of one-third (1/3) of the issued and outstanding shares of capital stock of the
Corporation (of all classes) entitled to vote and as determined by voting power shall be present in person or by proxy to constitute a quorum for the
transaction of any business. In the absence of a quorum, the holders of a majority of the shares present in person or by proxy and entitled to vote, or, if no
Stockholder entitled to vote is present, then the President or in his or her absence any other officer of the Corporation, may adjourn the meeting from time
to time. At any such adjourned meeting at which a quorum may be present, any business may be transacted which might have been transacted at the
meeting as originally called.
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Section 6. Organization. At each meeting of the Stockholders, the chair of the meeting, or in the chair’s absence or inability to act, the President, or in the
absence of both of them, any person chosen by a majority of those Stockholders present, shall act as chair of the meeting. The Secretary, or in his or her
absence or inability to act, or any person appointed by the chair of the meeting shall act as secretary of the meeting and keep the minutes thereof. 
 
Section 7. Order of Business. The order of business at all meetings of the Stockholders shall be determined by the chair of the meeting.
 
Section 8. Voting. Except as otherwise provided by statute or the Certificate of Incorporation of the Corporation (as in effect from time to time, the
“Charter”), each holder of record of shares of stock of the Corporation having voting power shall be entitled at each meeting of the Stockholders to one
vote for every share or stock standing in such Person’s name on the record of stockholders of the Corporation on the date fixed for the determination of the
Stockholders who shall be entitled to notice of and to vote at such meeting. Each Stockholder entitled to vote at any meeting may authorize another Person
to act for the same by a proxy signed by such Stockholder or such Person’s attorney in fact and delivered to the secretary of the meeting at or prior to the
time designated in the order of business for so delivering such proxies. No proxy shall be valid after the expiration of three (3) months from the date
thereof, unless otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the Stockholder executing it, except in those cases in
which it is designated as irrevocable and an irrevocable proxy is permitted by law. Except as otherwise provided by statute, these Amended and Restated
By-Laws (these “By-Laws”) or the Charter, any corporate action to be taken by a vote of the Stockholders shall be authorized by a majority of the total
votes cast by the holders of shares present in person or represented by proxy and entitled to vote on such action. Unless required by statute or determined
by the chair of the meeting to be advisable, the vote on any question required need not be by written ballot. On a vote by written ballot, each ballot shall be
signed by the Stockholder voting or by such Person’s proxy and shall state the number of shares voted.
 
Section 9. List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before every
meeting of Stockholders, a complete list of Stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
Stockholder and the number of shares registered in such Person’s name. The list shall be produced and kept at the meeting to resolve any questions relating
to the voting rights of any Stockholder.
 
Section 10. Inspectors. The Board may, in advance of any meeting of Stockholders, appoint one or more inspectors to act at such meeting or any
adjournment thereof. If the inspectors shall not be so appointed or if any of them fails to appear or act, the chair of the meeting may, and on request of any
Stockholder entitled to vote thereat shall, appoint inspectors. Each inspector, before entering upon the discharge of his or her duties, shall take and sign an
oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his or her ability. The inspectors shall
determine the number of shares outstanding and the voting power of each, the number of shares represented at the meeting, the existence of a quorum and
the validity and effect of proxies, and shall receive votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election or
vote with fairness to all Stockholders. On request of the chair of the meeting or any Stockholder entitled to vote thereat, the inspectors shall make a report
in writing of any challenge, request or matter determined by them and shall execute a certificate of any fact found by them. No director or candidate for the
office of director shall serve as inspector of an election of directors. Inspectors need not be Stockholders.
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Section 11. Action Without Meeting. Any action required or permitted to be taken at any meeting of the Stockholders (including the annual meeting) may,
to the extent permitted by applicable law, be taken without a meeting with the written consent of the holders of record of that number of outstanding shares
of the Corporation which is then required to authorize such action, provided that such written consent shall be filed with the minutes of proceedings of the
Stockholders, and provided further that written notice of such action shall be given as required by law to all nonconsenting Stockholders.
 

ARTICLE II
 

BOARD OF DIRECTORS
 
Section l. General Powers. The business and affairs of the Corporation shall be managed by the Board. The Board may exercise all such authority and
powers of the Corporation and conduct all such lawful acts and things as are not by statute or the Charter required to be exercised or done by the
Stockholders.
 
Section 2. Number, Qualifications, Election and Term of Office. The Board shall determine how many directors serve on the Board, provided that the
Board consists of a minimum of three directors. Thereafter, the number of directors shall be determined by a majority vote of the entire Board (or its
Nominating Committee, if one exists, duly empowered for this purpose) or by amendment of these By-Laws. All directors shall be of legal age. Directors
need not be Stockholders. The directors shall be elected at the annual meeting of Stockholders or, if action by the Stockholders without a meeting is
permitted by applicable law, the directors may be elected by consent of the holders of that number which would be sufficient to elect the directors at the
annual meeting. Each director shall hold office until the next annual meeting of Stockholders and until his or her successor shall have been duly elected and
qualified or until his or her death, resignation or removal.
 
Section 3. Place of Meetings. Meetings of the Board may be held at such place, within or without the State of Delaware, as the Board may from time to
time determine or as shall be specified in the notice or waiver of notice of such meeting. Any or all directors may participate in any meeting by means of
conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at such meeting.
 
Section 4. First Meeting. The Board shall meet for the purpose of organization, the election of officers and the transaction of other business, as soon as
practicable after each annual meeting of Stockholders, on the same day and at the same place where such annual meeting shall be held. Notice of such
meeting need not be given.
 
Section 5. Regular Meetings. Regular meetings of the Board shall be held at such time and place as the Board may from time to time determine. If any day
fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting which would otherwise be held on that day
shall be held at the same hour on the next succeeding business day. Notice of regular meetings of the Board need not be given except as otherwise required
by statute or these By-Laws.
 
Section 6. Special Meetings. Special meetings of the Board may be called by the Chair of the Board, the President or a majority of the directors.
 
Section 7. Notice of Meetings. Notice of each special meeting (and of each regular meeting for which notice shall be required) shall be given by the
Secretary as hereinafter provided in this Section 7, in which notice shall be stated the time and the place (within or without the State of Delaware) of the
meeting. Notice of each meeting shall be delivered to each director either personally or by telephone or email at least twenty-four (24) hours before the
time at which such meeting is to be held or by first class mail, postage prepaid, addressed to each director at such director’s residence, or usual place of
business, at least three days before the day on which such meeting is to be held. Notice of any such meeting need not be given to any director who shall,
either before or after the meeting, submit a signed waiver of notice or who shall attend such meeting without protesting, prior to or at its commencement,
the lack of notice to him or her. Except as otherwise specifically required by statute or the Charter or these By-Laws, a notice or waiver of notice of any
regular or special meeting need not state the purposes of such meeting.
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Section 8. Quorum and Manner of Acting. A majority of the entire Board shall be present in person at any meeting of the Board in order to constitute a
quorum for the transaction of business at such meeting and, except as otherwise expressly required by statute, the Charter or these By-Laws, the act of a
majority of the directors present at any meeting at which a quorum is present shall be the act of the Board. In the absence of a quorum at any meeting of the
Board, a majority of the directors present thereat, or if no director be present, the Secretary, may adjourn such meeting to another time and place, or such
meeting, unless it be the first meeting of the Board, need not be held. At any adjourned meeting at which a quorum is present, any business may be
transacted which might have been transacted at the meeting as originally called. Except as provided in Article III of these By-Laws, the directors shall act
only as a Board and the individual directors shall have no power as such.
 
Section 9. Organization. At each meeting of the Board, the Chair of the Board or, in the Chair’s absence or inability to act, the President or in the absence
of both of them, any director chosen by a majority of the directors present shall act as chair of the meeting and preside thereat. The Secretary or, in his or
her absence or inability to act, any person appointed by the chair of the meeting shall act as secretary of the meeting and keep the minutes thereof.
 
Section 10. Resignations. Any director of the Corporation may resign at any time by giving written notice of such director’s resignation to the Chair of the
Board or the Secretary. Any such resignation shall take effect at the time specified therein or, if the time when it shall become effective shall not be
specified therein, immediately upon its receipt, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.
 
Section 11. Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a
majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office, unless
sooner removed, until the next annual election and until their respective successors are duly elected and qualified. If there are no directors in office, then an
election of directors may be held in the manner provided in these By-Laws. When one or more directors shall resign from the Board, effective at a future
date, a majority of directors then in office, including those who have so resigned, shall have the power to fill such vacancy or vacancies, the vote thereon to



take effect when such resignation or resignations shall become effective, and each director so chosen shall hold office as provided in this section in the
filling of other vacancies.
 
Section 12. Removal of Directors. Except as otherwise provided in the Charter or in these By-Laws, any director may be removed, either with or without
cause, at any time, by the affirmative vote of the holders of record of at least two-thirds (2/3) of the total number of shares of stock of the Corporation
issued and outstanding, taken at a special meeting of the Stockholders called and held for that purpose, or by the affirmative vote of two-thirds of the
directors then in office, and the vacancy in the Board caused by any such removal may be filled by the remaining directors or, if removal shall have been
effected by a vote of the Stockholders, by the Stockholders.
 
Section 13. Compensation. The Board (or its duly appointed committee) shall have authority to fix the compensation, including fees and reimbursement of
expenses, of directors for services to the Corporation in any capacity, provided no such payment shall preclude any director from serving the Corporation in
any other capacity and receiving compensation therefor.
 
Section 14. Action Without Meeting. Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if all
members of the Board consent thereto in writing. Such writing or writings shall be filed with the minutes of proceedings of the Board.
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ARTICLE III
 

EXECUTIVE AND OTHER COMMITTEES
 
Section 1. Executive and Other Committees. The Board may, by resolution passed by a majority of the Board, designate one or more committees, each
committee to consist of one or more of the directors of the Corporation. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee; provided, however, that in the absence or disqualification
of any member of such committee or committees, the member or members thereof present at any meeting and not disqualified from voting, whether or not
he, she or they constitute a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such absent or
disqualified member. Any member of any committee, or any alternate or substitute member of any committee, may participate in any meeting of such
committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear
each other, and participation in a meeting by such means shall constitute presence in person at the meeting. Any such committee, to the extent provided in
the resolutions creating the same, shall have and may exercise the powers of the Board in the management of the business and affairs of the Corporation
and may authorize the seal of the Corporation to be affixed to all papers which may require it, but no such committee shall have the power or authority to
amend the Charter, adopt an agreement of merger or consolidation, recommend to the Stockholders the sale, lease or exchange of all or substantially all of
the Corporation’s property and assets, recommend to the Stockholders a dissolution of the Corporation or a revocation of a dissolution or amend the By-
Laws, and, unless the resolution creating the same so provides, no such committee shall have the power or authority to declare a dividend or to authorize
the issuance of stock. Each committee shall keep written minutes of its proceedings and shall report such minutes to the Board when required. All such
proceedings shall be subject to alteration or revision by the Board; provided, however, that third parties shall not be prejudiced by such revision or
alteration.
 
Section 2. General. A majority of the members of any committee may determine its action and fix the time and place of its meetings and the manner of
giving notice, if any, of regular meetings thereof unless the Board shall otherwise provide. Notice of each special meeting of any committee shall be given
to each member of the committee in the manner provided for in Article II, Section 7. Unless the Board shall otherwise provide, any action required or
permitted to be taken at any meeting of any committee may be taken without a meeting if all of the members of any such committee consent thereto in
writing, such writing or writings to be filed with the minutes of proceedings of such committee. The Board shall have the power at any time to fill
vacancies in, to change the membership of or to dissolve any such committee. Nothing herein shall be deemed to prevent the Board from appointing one or
more committees consisting in whole or in part of persons who are not directors of the Corporation provided, however, that no such committee shall have
or may exercise any authority of the Board.
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ARTICLE IV
 

OFFICERS
 
Section 1. Number and Qualifications. The officers of the Corporation may include the Chair of the Board, if a Chair shall be elected, and shall include the
President, one or more Vice Presidents (one of whom may be designated Executive Vice President), the Treasurer and the Secretary, any two or more
offices may be held by the same person, but the same person shall not be both President and Secretary. Such officers shall be elected from time to time by
the Board, each to hold office until the meeting of the Board following the next annual meeting of the Stockholders, or until his or her successor shall have
been duly elected and shall have qualified, or until his or her death, or until he or she shall have resigned, or shall have been removed, as herein provided in
these By-Laws, but no such election shall of itself create contract rights in any such officer. The Board may, from time to time, elect, or the President may
appoint, such other officers (including one or more Assistant Vice Presidents, Assistant Secretaries and Assistant Treasurers) and such agents, as may be
necessary or desirable for the business of the Corporation. Such other officers and agents shall have such duties and shall hold their respective offices for
such terms as may be prescribed by the electing or appointing authority.
 
Section 2. Resignations. Any officer of the Corporation may resign at any time by giving written notice of his or her resignation to the Board, the President
or the Secretary. Any such resignation shall take effect at the time specified therein or, if the time when it shall become effective shall not be specified
therein, immediately upon its receipt, and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.
 
Section 3. Removal. Any officer or agent of the Corporation may be removed, either with or without cause, at any time, by the vote of the majority of the
entire Board at any meeting of the Board or, except in the case of an officer or agent elected or appointed by the Board, by the Chair of the Board or the



President. Such removal shall be without prejudice to the contractual rights, if any, of the person so removed.
 
Section 4. Vacancies. A vacancy in any office, whether arising from death, resignation, removal or any other cause, may be filled for the unexpired portion
of the term of the office, which shall be vacant in the manner prescribed in these By-Laws for the regular election to such office.
 
Section 5. The Chair. If a Chair shall be elected, the Chair shall be the chief executive officer of the Corporation and shall have supervision and direction
over the President and all other officers, agents and employees of the Corporation. The Chair shall preside, if present, at each meeting of the Board and
Stockholders and shall be an ex-officio member of all committees of the Board. The Chair shall perform all duties incident to the office of Chair and chief
executive officer and pursue other duties as from time to time may be assigned to him or her by the Board or these By-Laws. If no Chair shall be elected,
the President shall have the privileges and responsibilities set forth in this Section 5.
 
Section 6. The President. The President shall be the chief operating and administrative officer of the Corporation and shall have general and active
management of the day-to-day business of the Corporation and general and active supervision and direction over the other officers, agents and employees
of the Corporation and shall see that their respective duties are properly performed, subject, however, to the control of the Chair. The President shall be an
ex-officio member of all committees of the Board and shall perform all duties incident to the office of President and chief operating and administrative
officer and such other duties as from time to time may be assigned to him or her by the Board or the Chair or by these By-Laws.
 
Section 7. Vice Presidents. Each Vice President shall have such powers and perform all such duties as from time to time may be assigned to him or her by
the Board or the President.
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Section 8. Treasurer. The Treasurer (or Chief Financial Officer) shall:
 

(a) have charge and custody of, and be responsible for, all the funds and securities of the Corporation;
 

(b) keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation and have control of all books of account
of the Corporation;

 
(c) cause all moneys and other valuables to be deposited to the credit of the Corporation in such depositaries as may be designated by the Board;

 
(d) receive, and give receipts for, moneys due and payable to the Corporation from any source whatsoever;

 
(e) disburse the funds of the Corporation and supervise the investment of its funds as ordered or authorized by the Board;

 
(f) render to the President (and the Board whenever the Board may require) an account of the financial condition of the Corporation; and

 
(g) in general, perform all of the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him or her
by the Board or the President.

 
Section 9. Secretary. The Secretary shall:
 

(a) keep or cause to be kept, in one or more books provided for this purpose, the minutes of all meetings of the Board, the committees of the Board
and the Stockholders;

 
(b) see that all notices are duly given in accordance with the provisions of these By-Laws and as required by law;

 
(c) be custodian of the records and the seal of the Corporation and affix and attest the seal to all stock certificates of the Corporation, if any (unless
the seal of the Corporation on such certificates shall be a facsimile, as hereinafter provided), and affix and attest the seal to all other documents to
be executed on behalf of the Corporation under its seal;

 
(d) see that the books, reports, statements, certificates and ether documents and records required by law to be kept and filed are properly kept and
filed; and

 
(e) in general, perform all the duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by
the Board or the President.

 
Section 10. Compensation. The compensation of the officers of the Corporation for their respective services as such officers shall be fixed from time to
time by the Board (or its duly appointed committee); provided, however, that the Board may delegate to the President the power to fix the compensation of
officers and agents appointed by the President. An officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that
he or she is also a director of the Corporation.
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ARTICLE V
 

INDEMNIFICATION
 
In the discretion of the Board, the Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (including any action by or in the right of the



Corporation) by reason of the fact that he or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprises, against expenses
(including attorney’s fees), judgments, fines and amounts paid in settlement actually incurred by him or her in connection with such action, suit or
proceeding, but only to the extent permitted under the laws of Delaware. Except as otherwise provided by the laws of Delaware (and then only to the extent
so provided), the Corporation shall not be required to indemnify any person.
 

ARTICLE VI
 

CONTRACTS, CHECKS, BANK ACCOUNTS, ETC.
 

Section 1. Execution of Contracts. Except as otherwise required by statute, the Charter or these By-Laws, any contract or other instrument may be executed
and delivered in the name and on behalf of the Corporation by such officer or officers (including any assistant officer) of the Corporation as the Board may
from time to time direct, and such authority may be general or confined to specific instances as the Board may determine.
 
Section 2. Loans. No officer shall effect loans or advances for the Corporation from any bank, trust company or other institution, or from any firm,
corporation or individual, or on account of such loans make, execute or deliver any promissory note, bond or other evidence of indebtedness of the
Corporation, or mortgage, pledge, hypothecate or transfer, other than in the ordinary course of business of the Corporation, any securities or other property
of the Corporation, except when authorized by the Board.
 
Section 3. Checks, Drafts. etc. All checks, drafts, bills of exchange and other orders for the payment of money out of the funds of the Corporation, and all
notes or other evidence of indebtedness of the Corporation, shall be signed in the name and on behalf of the Corporation by such persons as shall from time
to time be authorized by the Board.
 
Section 4. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositaries as the Board may from time to time designate or as may be designated by any officer or officers of the
Corporation to whom such power of designation may from time to time be delegated by the Board. For the purpose of deposit and for the purpose of
collection for the account of the Corporation, checks, drafts and other orders for the payment of money which are payable to the order of the Corporation
may be endorsed, assigned and delivered by any officer or agent of the Corporation, or in such other manner as the Board may determine by resolution.
 
Section 5. General and Special Financial Accounts. The Board may from time to time authorize the opening and keeping of general and special accounts
with such banks, trust companies or other depositaries, and with such brokerage firms and other financial institutions, as the Board may designate or as may
be designated by any officer or officers of the Corporation to whom such power of designation may from time to time be delegated by the Board. The
Board may make such special rules and regulations with respect to such accounts, not inconsistent with the provisions of these By-Laws, as it may deem
expedient.
 
Section 6. Proxies. The President, or any agent that the President may from time to time appoint, may, in the name and on behalf of the Corporation, cast
the votes which the Corporation may be entitled to cast at meetings of the holders of the stock or other securities of other corporations or entities, or
consent in writing, in the name of the Corporation as such holder, to any action by other corporations or entities, and, in the case of an agent appointed by
the President, may instruct the agent so appointed as to the manner of casting such votes or giving such consent, and may execute or cause to be executed,
in the name and on behalf of the Corporation and under its corporate seal or otherwise, all such written waivers, proxies or other instruments as may be
deemed necessary or proper in the premises.
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ARTICLE VII
 

SHARES, ETC.
 
Section 1. Stock Certificates. Each holder of stock of the Corporation shall be entitled (but not required) to have a certificate, in such form as shall be
approved by the Board, certifying the number of shares of stock of the Corporation owned by such Person. The certificates representing shares of stock of
the Corporation shall be signed in the name of the Corporation by the President and by the Secretary and sealed with the seal of the Corporation (which seal
may be a facsimile, engraved or printed). Where any such certificate is countersigned by a transfer agent other than the Corporation or one of its employees
or is registered by a registrar other than the Corporation or one of its employees, the signature of the officers of the Corporation upon such certificates may
be facsimiles, engraved or printed. In case any officer, transfer agent or registrar who shall have signed or whose facsimile signature shall have been placed
upon such certificates shall have ceased to be such officer, transfer agent or registrar before such certificates shall be issued, they may nevertheless be
issued by the Corporation with the same effect as if such officer, transfer agent or registrar were still in office at the date of their respective issue.
 
Notwithstanding anything herein contained to the contrary, the Corporation may issue shares of its stock in uncertificated or book-entry form. In such
event, the Corporation’s transfer agent and registrar shall keep appropriate records indicating (a) the person to whom such uncertificated shares of stock
were issued, (b) the number, class and designation of series, if any, of shares of stock held by such person and (c) other information deemed relevant to the
Corporation.
 
Section 2. Books of Account and Record of Stockholders. The books and records of the Corporation may be kept at such places within or without the State
of Delaware as the Board may from time to time determine and the stock record books and the blank stock certificate books shall be kept by the Secretary
or by any other officer or agent designated by the Board.
 
Section 3. Regulations. The Board may make such additional rules and regulations, not inconsistent with these By-laws, as it may deem expedient
concerning the issue, transfer and registration of certificates for shares of stock of the Corporation. It may appoint, or authorize any officer or officers to
appoint, one or more transfer agents, transfer clerks or registrars, and may require all certificates for shares of stock to bear the signature or signatures of
any of them.
 
Section 4. Lost, Destroyed or Mutilated Certificates. The holder of any certificate representing shares of stock of the Corporation shall immediately notify
the Corporation of any loss, destruction or mutilation of such certificate, and the Corporation may issue a new certificate in the place of any certificate



theretofore issued by it which the owner thereof shall allege to have been lost, stolen or destroyed or which shall have been mutilated, and the Board may,
in its discretion, require such owner or such Person’s legal representatives to give to the Corporation a bond in such sum, limited or unlimited, and in such
form and with such surety or sureties as the Board in its absolute discretion shall determine, to indemnify the Corporation against any claim that may be
made against it on account of the alleged loss, theft or destruction of any such certificate, or the issuance of a new certificate. Anything herein to the
contrary notwithstanding, the Board, in its absolute discretion, may refuse to issue any such new certificate except pursuant to legal proceedings under the
laws of the State of Delaware.
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Section 5. Fixing of Record Date. In order that the Corporation may determine the Stockholders entitled to notice of or to vote at any meeting of
Stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for
the purpose of any other lawful action, the Board may fix, in advance, a record date, which shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting, nor more than sixty (60) days prior to any other action. If no record date is fixed: (1) the record date for determining
Stockholders entitled to notice of or to vote at any meeting of Stockholders shall be the close of business on the date next preceding the day on which
notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held, (2) the record date for
determining Stockholders entitled to express consent to corporate action in writing without a meeting, when no prior action by the Board is necessary, shall
be the day on which the first written consent is executed, and (3) the record date for determining Stockholders for any other purpose shall be the close of
business on the day on which the Board adopts the resolution relating thereto. A determination of Stockholders of record entitled to notice of or to vote at a
meeting of Stockholders shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned
meeting.
 

ARTICLE VIII
 

OFFICES
 
The Corporation may also have an office or offices other than its registered office at such place or places, either within or without the State of Delaware, as
the Board shall from time to time determine or the business of the Corporation may require.
 

ARTICLE IX
 

FISCAL YEAR
 
The fiscal year of the Corporation shall be determined by the Board.
 

ARTICLE X
 

AMENDMENTS
 
These By-Laws may be amended or repealed or new by-laws may be adopted at any annual or special meeting of the Stockholders by a majority of the total
votes of the Stockholders present in person or represented by proxy and entitled to vote on such action; provided, however, that the notice of such meeting
shall have been given as provided in these By-Laws. These By-Laws may also be amended or repealed or new by-laws may be adopted by the Board at any
meeting thereof; provided, however, that notice of such meeting shall have been given as provided in these By-Laws; and provided further, however, that
the by-laws adopted by the Board may be amended or repealed by the Stockholders as hereinabove provided.
 

*****
 
 

10

 
 

EXHIBIT E
 

FORM OF AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
 

(Attached)
 
 

 
 

EXHIBIT F
 

FORM OF LOCKUP AGREEMENT
 

(Attached)
 
 

 
 



EXHIBIT G
 

POST-CLOSING OFFICERS
   

Company Officers
 
 · Jun Ma, President and Chief Executive Officer
   
 · Peter Castle, Chief Operating Officer
   
 · Michael J. Beecher, Co-Chief Financial Officer, Secretary and Principal Accounting Officer
   
 · Jonathan Newton, Co-Chief Financial Officer, Vice-President Finance and Treasurer
   
 · Jane Moen, President Vaso Healthcare
 
SPAC Officers
 
 · Jun Ma, President and Chief Executive Officer
   
 · Peter Castle, Chief Operating Officer
   
 · Michael J. Beecher, Co-Chief Financial Officer, Secretary and Principal Accounting Officer
   
 · Jonathan Newton, Co-Chief Financial Officer, Vice-President Finance and Treasurer
   
 · Jane Moen, President Vaso Healthcare
 
 

 
 

EXHIBIT H
 

FORM OF INDEMNIFICATION AGREEMENT
 

(Attached)
 
 

 
 

EXHIBIT I
 

FORM OF LETTER OF TRANSMITTAL
 

(Attached)
 

With respect to the Common Stock or Restricted Common Stock, as applicable,
of

VASO CORPORATION
 

To whom it may concern:
 

You are receiving the following letter of transmittal (the “Letter of Transmittal”) in connection with that certain business combination agreement
(the “Business Combination Agreement”), dated as of December 6, 2023, by and among Achari Ventures Holdings Corp. I., a Delaware corporation (the
“SPAC”), Achari Merger Sub, Inc., a Delaware corporation (“Merger Sub”), and Vaso Corporation., a Delaware corporation (the “Company”). Pursuant to
the terms of the Business Combination Agreement, at the closing of the transactions contemplated by the Business Combination Agreement, Merger Sub
will merge with and into the Company with the Company surviving as the surviving corporation and a wholly owned subsidiary of the SPAC (the
“Merger”). Capitalized terms used but not defined herein shall have the meanings assigned to them in the Business Combination Agreement. The
Instructions for the Letter of Transmittal should be read carefully before the Letter of Transmittal is completed. Upon completion, the Letter of Transmittal
shall be mailed to Continental Stock Transfer & Trust Company, Attn: Corporate Actions, 1 State Street 30th Floor, New York, NY 10004, to deposit shares
of your common stock or restricted common stock, as appliable, of Vaso Corporation in connection with the Business Combination Agreement by and
among Vaso Corporation, Achari Ventures Holdings Corp. I, and Achari Merger Sub, Inc.
 

Pursuant to the terms of the Business Combination Agreement, at the effective time of the Merger (the “Effective Time”), each Company Share
including, for the avoidance of doubt and for all purposes of the Letter of Transmittal, Equity Interests issued pursuant to any Company Equity Plan or
Company Restricted Share Award (in each case excluding any Dissenting Shares and the Company Shares cancelled and extinguished) issued and
outstanding as of immediately prior to the Effective Time shall be automatically cancelled and extinguished and converted, based on the Exchange Ratio,
into the right to receive the number of SPAC New Shares set forth on the Allocation Schedule, as determined pursuant to Article II of the Business
Combination Agreement.
 

1. Consideration. Upon completing, signing and returning the Letter of Transmittal, you will be surrendering your Company Shares and any
certificates evidencing your Company Shares, in exchange for the right to receive, in respect of each Company Share so surrendered, the applicable portion



of the Transaction Share Consideration, as determined pursuant to Article II of the Business Combination Agreement, in each case, in accordance with and
subject to the terms, conditions and any applicable adjustments set forth in the Business Combination Agreement.
 
By signing and returning the Letter of Transmittal, you hereby irrevocably (1) acknowledge and agree (a) that the Transaction Share Consideration is being
and will be allocated among the Company Equityholders in accordance with the terms of the Business Combination Agreement and pursuant to the
Exchange Ratio, (b) to the terms and conditions of the Business Combination Agreement and the transactions contemplated thereby, (c) that the surrender
of certificates evidencing your Company Shares or the delivery of an affidavit of loss contained herein by checking the box below and following to
instruction eight (8) of the instructions for the Letter of Transmittal attached hereto is a condition to receiving any consideration pursuant to the Business
Combination Agreement and (d) that the SPAC, Sponsor and any other Person (including the Surviving Company) shall be entitled to conclusively and
absolutely rely (without inquiry or further evidence of any kind whatsoever) on the Letter of Transmittal, which represents your consent to the cancellation
and conversion of your Company Shares into the right to receive the applicable portion of the Transaction Share Consideration attributable thereto pursuant
to the Business Combination Agreement.
 

2. Opportunity to Review. You hereby acknowledge and agree that you have (a) received and reviewed a copy of the Business Combination
Agreement, (b) reviewed the provisions of Section 262 of the Delaware General Corporation Law (stating that appraisal rights may be available subject to
the waiver below), and (c) had a reasonable opportunity to consult with and have relied solely upon the advice, if any, of your legal, financial, accounting
and tax advisors with respect to the Letter of Transmittal, the Business Combination Agreement (including Article II and the allocation of the Transaction
Share Consideration described therein) and each of the transactions contemplated thereby.
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3. Representations and Warranties. By signing and returning the Letter of Transmittal, you represent and warrant to the SPAC and Merger Sub that:
 

(a) (i) You are the record and/or beneficial owner of the Company Shares evidenced on the Letter of Transmittal or affidavit of loss, which,
at the date of the Letter of Transmittal and at all times until the Closing have all necessary corporate, limited liability company, limited
partnership or other applicable power and authority (or, if you are a natural person, you have the legal capacity) to execute and deliver the
Letter of Transmittal and to perform your obligations hereunder; (ii) the execution, delivery and performance of the Letter of Transmittal
and the transactions contemplated by the Letter of Transmittal have been duly and validly authorized by all necessary action on your part;
(iii) the execution, delivery and performance of the Letter of Transmittal and the transactions contemplated by the Letter of Transmittal by
you will not, directly or indirectly (with or without notice or lapse of time), contravene, conflict with or result in a violation of, if you are
an entity, your organizational documents or the organizational documents of your affiliates; (iv) the execution and delivery of the Letter of
Transmittal does not, and your performance (and, if applicable, your spouse’s performance) of your obligations hereunder will not result in
the creation or imposition of any lien on your Company Shares; and (v) where applicable, any Person executing the Letter of Transmittal
on your behalf has full power and authority to execute and deliver the Letter of Transmittal on your behalf and thereby bind you.
 
(b) You have duly and validly executed the Letter of Transmittal, the Letter of Transmittal is a legal, valid and binding obligation,
enforceable against you in accordance with the terms set forth herein (except as such enforceability is subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting generally the enforcement of creditors’ rights and subject to general
principles of equity), and you are the record and beneficial owner of, and have good and valid title to, all of the Company Shares set forth
on the Letter of Transmittal and such Company Shares are free and clear of all liens or any other limitation or restriction (including any
restriction on the right to vote, sell or otherwise dispose of such Company Shares), or any restrictions on transfer arising under applicable
securities laws. Your Company Shares set forth on the Letter of Transmittal are the only securities of the Company that are owned of
record or beneficially by you on the date hereof, and you do not: (i) own beneficially or of record, have the right to acquire, or have any
other interest in any other Equity Interests of the Company or Company Subsidiaries, or any rights to acquire, or any securities that are
convertible into, any of the foregoing; or (ii) have any voting rights with respect to any Equity Interests of the Company, or any rights to
acquire, or any securities convertible into any such voting rights. You have the full power, authority and legal capacity to surrender
without restriction, the certificate(s) and/or book entry position(s) representing the Company Shares described below in the Letter of
Transmittal in accordance with and subject to the limitations set forth in the Business Combination Agreement.
 
(c) Except as would not, individually or in the aggregate, reasonably be expected to prevent, delay or impair your ability to perform your
obligations under the Letter of Transmittal or to consummate the transactions contemplated by the Letter of Transmittal or the Business
Combination Agreement, (i) there are no proceedings or legal actions pending or, threatened against you or, to your knowledge, any of
your affiliates and (ii) neither you nor your affiliates is a party to or subject to the provisions of any judgment, order, writ, injunction,
decree or award of any Governmental Entity.
 
(d) You have not taken or permitted any action that would or would reasonably be expected to (i) constitute or result in a breach hereof, (ii)
make any representation or warranty set forth herein untrue or inaccurate or (iii) otherwise restrict, limit or interfere with the performance
of the Letter of Transmittal, the Business Combination Agreement, the Ancillary Agreements or the transactions contemplated hereby or
thereby.
 
(e) You have, based on such information as you have deemed appropriate, conducted your own analysis and decision to enter into the
Letter of Transmittal. You acknowledge that you’ve had the reasonable opportunity to seek independent legal advice prior to executing the
Letter of Transmittal.

 
4. Tax Consequences. By signing and returning the Letter of Transmittal you acknowledge that you have had a reasonable opportunity to review

the U.S. federal, state and local tax consequences and foreign tax consequences of the Merger and the transactions contemplated by the Business
Combination Agreement with your tax and other advisors. You are relying solely on such advisors and not on any statements or representations of the
Company, Merger Sub or the SPAC or any of its agents or representatives with respect to the tax consequences to you of the Merger and the transactions
contemplated by the Business Combination Agreement. You understand that you (and not the SPAC, Merger Sub, the Company or any of their other
respective affiliates) will be solely responsible for any tax liability that may arise as a result of the Merger and the transactions contemplated by the
Business Combination Agreement.
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5. Conditions for Payment of Consideration; Satisfaction of Obligations.
 

(a) By signing and returning the Letter of Transmittal you acknowledge and agree that (i) unless and until you submit the Letter of
Transmittal duly completed and validly executed by you together with all certificates and other documents required by the Exchange
Agent according to the terms herein, no payment of any or all of the applicable portion of the Transaction Share Consideration pursuant to
the Business Combination Agreement shall be made to you or your designee, (ii) payment is conditioned on the closing of the Merger
(which is subject to various conditions set forth in the Business Combination Agreement), and if the Merger is not consummated, the
Company Shares will not be converted into the right to receive any or all of the applicable portion of the Transaction Share Consideration
and the Letter of Transmittal (together with the certificates (if any) submitted in accordance with the terms hereof) will be returned to you,
and the Letter of Transmittal will be void and of no force or effect, (iii) no interest will accrue on any payment due with respect to the
Transaction Share Consideration or otherwise pursuant to the Business Combination Agreement, (iv) any payment due pursuant to the
Letter of Transmittal, the Business Combination Agreement or otherwise shall be subject to, and reduced by, any deduction or withholding
for any taxes required by law (and any amounts so deducted or withheld shall be treated for all purposes as having been paid to the person
in respect of which such deduction or withholding was made) including, under certain circumstances withholding of a portion of the
Transaction Share Consideration as may be required under applicable tax laws, and (v) the portion of the Transaction Share Consideration
to be received by you will be calculated in accordance with the Business Combination Agreement and the Allocation Schedule. Subject to
the foregoing, you acknowledge and agree that the Exchange Agent may reject any and all documents not in proper form or, in the
Exchange Agent’s or the Company’s discretion, waive any irregularities or defects in any documents delivered in connection herewith.
 
(b) By signing and returning the Letter of Transmittal you acknowledge and agree that the amount of your portion of the Transaction Share
Consideration in respect of your Company Shares being surrendered by you hereunder (a portion of which is subject to the terms of Article
II of the Business Combination Agreement), and you acknowledge and agree that (i) such amount accurately reflects the portion of the
Transaction Share Consideration which you are (or may be) entitled to receive pursuant to and in accordance with the terms of the
Business Combination Agreement, applicable law, the Company’s bylaws, the other organizational documents of the Company, any
agreement, arrangement or understanding between you and the Company and/or any representative of the Company, and any other
agreement pertaining to such Company Shares, and (ii) in accepting such amount, the Surviving Company, the Company, SPAC, Merger
Sub and their respective representatives shall be deemed to have satisfied all obligations to make any and all payments with respect to the
Merger for such Company Shares and shall have no further obligations to you with respect to payment of any portion of the Transaction
Share Consideration (and you expressly waive any and all claims to the contrary).

 
6. Waiver of Appraisal Claims. By signing and returning to the Letter of Transmittalor accepting any consideration as contemplated by Article II of

the Business Combination Agreement, you irrevocably and unconditionally waive and agree to cause to be waived and to prevent the exercise of, any rights
of appraisal or any dissenters’ rights relating to the Merger that any holder of Company Shares or any other person may have (including all rights under
Section 262 of the DGCL and under any other applicable law).
 

7. Release. By signing and returning the Letter of Transmittal you acknowledge and agree that, effective as of the Effective Time, on behalf of: (a)
if you are an individual, yourself and your heirs and your and their Representatives, (b) if you are an entity, your affiliates and your and their
Representatives, (c) if you are a trust, the beneficiaries of your trust, and (d) any of your other successors and assigns, as of the Effective Time but not
before, fully, forever, irrevocably and unconditionally waive, release, acquit and discharge the Surviving Company, each Group Company and their
respective Affiliates (including, for clarity, the SPAC and its Affiliates), successors and assigns, and each of their respective former, current and future
stockholders, controlling persons, directors, officers, employees, agents, members, managers, general or limited partners, other Representatives, successors
or assignees (or any former, current or future stockholders, controlling persons, directors, officers, employees, agents, members, managers, general or
limited partners, other Representatives, successors or assignees of any of the foregoing) from any and all manner of actions, causes of actions, suits, debts,
covenants, claims, obligations, liabilities, demands, controversies, damages, judgments, executions, costs, expenses, compensation or other relief, whether
known or unknown, whether in law or equity, whether vicarious, derivative, or direct, whether fixed, contingent or liquidated, whether foreseeable or
unforeseeable, or whether presently existing or hereafter discovered, that may be or could have been asserted, with respect to, or arising during, or in
connection with, any period ending at or prior to the Effective Time (including out of any event, occurrence, act, or failure to act) relating to such Person’s
direct or indirect ownership of Equity Interests or such Person’s capacity as a Company Equityholder, in each case, prior to the Effective Time; provided,
that nothing contained in this paragraph shall extend to any manner of actions, causes of actions, claims (including any claims for specific performance,
injunctive relief or other equitable remedies) or obligations, liabilities, demands, damages, costs, expenses, compensation or other relief, whether known or
unknown, whether in law or equity, in connection with (i) your representations made in the Letter of Transmittal, or your rights under the Business
Combination Agreement or the other Ancillary Agreements, (ii) any rights to indemnification, limitation of liability or advancement or reimbursement of
expenses to the extent you are entitled to under the indemnification provisions of the Governing Documents of the Company or any of its Subsidiaries, and
(iii) any rights to compensation that you may be entitled to under employment or other service agreements entered into (or compensation or benefit plans,
programs or policies of) with the Company or its Subsidiaries and which were in force as of the date of the Letter of Transmittal. You forever waive any
and all rights of first refusal, rights of first offer, preemptive rights, registration rights or similar rights pursuant to any stockholder agreement, registration
rights agreement or other similar agreement pertaining to any Group Company.
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8. Reliance/Survival. By signing and returning the Letter of Transmittal you acknowledge and agree that the Company, the SPAC and any related
entity may rely upon the representations, warranties, covenants and agreements contained herein as if each such party was a party to the Letter of
Transmittal and each shall have the rights, remedies and benefits under the Letter of Transmittal as if such party was a party hereto. All representations and
warranties contained herein shall survive the date hereof for a period of seven (7) years. The covenants and agreements contained herein shall survive the
date hereof in accordance with their terms.
 

9. Specific Performance. By signing and returning the Letter of Transmittal you acknowledge and agree that the Company’s and SPAC’s remedy at
law for any breach of the covenants or agreements contained herein may be inadequate and that for any breach of such covenants, the Company and SPAC
shall, in addition to other remedies as may be available to them at law or in equity, or as provided for in the Letter of Transmittal, be entitled to an



injunction, restraining order, or other equitable relief, without the necessity of posting a bond, restraining the undersigned from committing or continuing to
commit any violation of the covenants or agreements in the Letter of Transmittal and to enforce specifically the terms of the Letter of Transmittal and the
applicable terms of the Business Combination Agreement, in addition to any other remedy to which the Company or the SPAC may be entitled.
 

10. Miscellaneous.
 

(a) Further Assurances. By signing and returning the Letter of Transmittal you acknowledge and agree that you will, upon request, execute
and deliver any additional documents reasonably deemed by the SPAC, the Company or the Exchange Agent to be necessary or
appropriate to complete the surrender and exchange of your Company Shares.
 
(b) Third Party Beneficiaries. By signing and returning the Letter of Transmittal you acknowledge and agree that the SPAC, Merger Sub
and the Surviving Company, and the parties set forth in Section 7 hereof each shall be third party beneficiaries of your representations,
warranties, undertakings and agreements, with full rights as such.
 
(c) Entire Agreement. By signing and returning the Letter of Transmittal you acknowledge and agree that the Letter of Transmittal, the
Business Combination Agreement, and all other Ancillary Agreements (and the schedules and exhibits attached to each of such
documents) collectively constitutes the entire agreement among the parties hereto with respect to the subject matter hereof and supersedes
all other prior agreements and understandings, both written and oral, among such parties with respect to the subject matter hereof.
 
(d) Assignment. By signing and returning the Letter of Transmittal you acknowledge and agree that you will not assign the Letter of
Transmittal without the prior written consent of the SPAC, and Merger Sub. Any attempted assignment of the Letter of Transmittal not in
accordance with the terms of this Section 10(d) shall be void.
 
(e) No Rights as Stockholder. By signing and returning the Letter of Transmittal you acknowledge and agree that, as a result of the Merger,
you shall cease to have any rights with respect to or arising from the Company Shares, except the right to receive the payments required by
the Business Combination Agreement.
 
(f) Termination. The Letter of Transmittal shall be automatically void and of no force and effect if the Closing pursuant to the Business
Combination Agreement fails to occur for any reason.
 
(g) Other Provisions. Sections 11.4 (Severability), 11.5 (Interpretation), 11.7 (Governing Law; Waiver of Jury Trial; Jurisdiction), 11.8
(Non-Survival), and 11.10 (Counterparts; Electronic Delivery) of the Business Combination Agreement are incorporated herein by
reference, mutatis mutandis.

 
* * *
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THE INSTRUCTIONS ACCOMPANYING THE LETTER OF TRANSMITTAL SHOULD BE READ CAREFULLY BEFORE THE LETTER
OF TRANSMITTAL IS COMPLETED. THE LETTER OF TRANSMITTAL IS FOR DEPOSITING YOUR SHARES OF COMMON STOCK
OR RESTRICTED COMMON STOCK, AS APPLICABLE, OF VASO CORPORATION IN CONNECTION WITH THE BUSINESS
COMBINATION AGREEMENT BY AND AMONG VASO CORPORATION, ACHARI VENTURES HOLDINGS CORP. I, AND ACHARI
MERGER SUB, INC.
 
THE LETTER OF TRANSMITTAL IS FOR USE BY REGISTERED STOCKHOLDERS OF VASO CORPORATION ONLY.
STOCKHOLDERS OF VASO CORPORATION WHOSE SHARES OF COMMON STOCK OR RESTRICTED COMMON STOCK, AS
APPLICABLE, OF VASO CORPORATION ARE REGISTERED IN THE NAME OF A BROKER, INVESTMENT DEALER, BANK, TRUST
COMPANY, TRUSTEE, CUSTODIAN, NOMINEE OR OTHER INTERMEDIARY SHOULD CONTACT THAT INTERMEDIARY FOR
ASSISTANCE IN DEPOSITING THOSE SHARES OF COMMON STOCK OR RESTRICTED COMMON STOCK, AS APPLICABLE, AND
SHOULD FOLLOW THE INSTRUCTIONS OF SUCH INTERMEDIARY IN ORDER TO DEPOSIT THEIR SHARES OF COMMON STOCK
OR RESTRICTED COMMON STOCK, AS APPLICABLE.

 
LETTER OF TRANSMITTAL

To Accompany Certificates Formerly Representing
Common Stock or Restricted Common Stock of

 
Vaso Corporation

 
DESCRIPTION OF SURRENDERED CERTIFICATES

 
Names(s) and Address(es) of Registered Owner(s)

(Please fill in, if blank, exactly as name(s) appear(s) on certificate(s))
Certificate(s) Surrendered

(Attach additional list if necessary)
 

Certificate
Number(s)

______________
______________
______________

 
 

Total number
of Shares:

Total Number of Shares
Represented By

Certificate(s)
_______________________________
_______________________________
_______________________________

 



AFFIDAVIT OF LOSS
 
If any certificate(s) representing shares of stock or restricted stock, as applicable, that you own have been lost or destroyed, initial the box above and see
Instruction 8.
 
Please fill out the remainder of the Letter of Transmittal and indicate here the number of shares of stock or restricted stock, as applicable, represented by
the lost or destroyed certificates. _________ (Number of Shares)
 

 
SPECIAL PAYMENT INSTRUCTIONS

(See Instructions 1, 4, and 5)
 
To be completed ONLY if the new shares or payment for surrendered
shares is to be issued in the name of someone other than the undersigned.
You must obtain a MEDALLION SIGNATURE GUARANTEE. See
reverse.
 
Issue payment to:
 
Name: ______________________________________________
                                                       (Please Print)
 
Address: ____________________________________________
 
___________________________________________________
                                                     (Include Zip Code)
 
___________________________________________________
                            (Tax Identification or Social Security No.)
 

 

 
SPECIAL DELIVERY INSTRUCTIONS

(See Instructions 1, 4 and 5)
 
To be completed ONLY if the new shares or check for surrendered shares
is to be mailed to someone other than the undersigned or to the
undersigned at an address other than that shown above.
 
Deliver check to:
 
Name: ________________________________________________
                                                             (Please Print)
 
Address: ______________________________________________
 
______________________________________________________
                                                             (Include Zip Code)
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IMPORTANT — STOCKHOLDERS SIGN HERE
(U.S. Holders Also Please Complete Substitute Form W-9 Below)

(Non-U.S. Holders Please Obtain and Complete Form W-8BEN or Other Form W-8)
 
(Must be signed by former registered holder(s) exactly as name(s) appear(s) on stock certificate(s) or on a security position listing or by person(s)
authorized to become registered holder(s) as evidenced by certificates and documents transmitted herewith. If signature is by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, please set forth full title and
see Instruction 4.)
 
Name: ________________________________ Signature:______________________________
 
Name: _________________________________________  Signature: __________________________________________
 
Telephone Number: _______________________________ Email Address: _____________________________________
 
Dated: ________________, 20_______

 
Mail to: Continental Stock Transfer & Trust Company,

Attn:  Corporate Actions,
1 State Street 30th Floor, New York, NY  10004

Telephone: 917-262-2378

 
MEDALLION SIGNATURE GUARANTEE

(See Instructions 1 and 4)
Complete ONLY if required by Instruction 1.

 
FOR USE BY FINANCIAL INSTITUTION ONLY.  PLACE MEDALLION GUARANTEE IN SPACE BELOW.
 

Firm: _______________________________________________________________
By: _______________________________________________________________
Title: _______________________________________________________________
Address: _______________________________________________________________
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INSTRUCTIONS FOR LETTER OF TRANSMITTAL

 
1. Guarantee of Signature. Signatures on all Letters of Transmittal must be guaranteed by a financial institution that is a member of a Securities Transfer
Association approved medallion program such as STAMP, SEMP or MSP (an “Eligible Institution”), except in cases where securities are surrendered (i) by
a registered holder of the securities who has not completed either the box entitled “Special Payment/Issuance Instructions” or the box entitled “Special
Delivery Instructions” on the Letter of Transmittal or (ii) for the account of an Eligible Institution. See Instruction 4.
 
2. Delivery of Letter of Transmittal and Certificates. The Letter of Transmittal, properly completed and duly executed, together with the certificate(s) for
the securities described should be delivered to Continental Stock Transfer & Trust Company in the envelope enclosed for your convenience.
 
THE METHOD OF DELIVERY OF CERTIFICATE(S) AND ALL OTHER REQUIRED DOCUMENTS IS AT THE ELECTION AND RISK OF
THE OWNER, BUT IF SENT BY MAIL, IT IS RECOMMENDED THAT THEY BE SENT BY REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED. DELIVERY OF THE DOCUMENTS WILL BE EFFECTIVE, AND RISK OF LOSS AND TITLE WITH RESPECT
THERETO SHALL PASS, ONLY WHEN THE MATERIALS ARE ACTUALLY RECEIVED BY THE PAYING AGENT.
 
3. Inadequate Space. If the space provided on the Letter of Transmittal is inadequate, the certificate numbers and the number of shares should be listed on
a separate schedule to be attached thereto.
 
4. Signatures of Letter of Transmittal, Stock Powers and Endorsements. When the Letter of Transmittal is signed by the registered owner(s) of the
certificate(s) listed and surrendered thereby, no endorsements of certificates or separate stock powers are required.
 

If the certificate(s) surrendered is (are) owned of record by two or more joint owners, all such owners must sign the Letter of Transmittal.
 

If any surrendered certificates are registered in different names, it will be necessary to complete, sign and submit as many separate Letters of
Transmittal as there are different registrations of certificates.
 

If the Letter of Transmittal is signed by a person other than the registered owner of the certificate(s) listed, such certificate(s) must be endorsed or
accompanied by appropriate stock powers, in either case signed exactly as the name or names of the registered owner or owners appear on the certificate(s).
Signatures on such certificates or stock powers must be guaranteed by an Eligible Institution. See Instruction 1.
 

If the Letter of Transmittal or any certificate or stock power is signed by trustees, executors, administrators, guardians, attorney-in-fact, officers of
corporations or others, acting in a fiduciary or representative capacity, such persons should so indicate when signing and proper evidence, satisfactory to
Continental Stock Transfer & Trust Company, the Company’s transfer agent, of their authority to do so must be submitted.
 
5. Special Payment and Delivery Instructions. Indicate the name and address to which new shares or payment for the securities is to be issued and/or sent
if different from the name and address of the person(s) signing the Letter of Transmittal.
 
6. W-9. Please follow instructions contained within the W-9. If you are a foreign person, you must provide a properly completed and executed Internal
Revenue Service Form W-8BEN, which you can obtain from Continental Stock Transfer & Trust Company.
 
7. Additional Copies. Additional copies of the Letter of Transmittal may be obtained from the Reorganization Department of Continental Stock Transfer &
Trust Company at the address listed below.
 
8. Lost, Stolen or Destroyed Certificates. If any stock certificates have been lost, stolen or destroyed, please so indicate on the front of the Letter of
Transmittal, and additional paperwork will be sent to you to replace the lost, stolen or destroyed certificates.
 

All questions as to the validity, form and eligibility of any surrender of certificates will be determined by Continental Stock Transfer & Trust
Company and the Company, and such determination shall be final and binding. Continental Stock Transfer & Trust Company and the Company reserve the
right to waive any irregularities or defects in the surrender of any certificates. A surrender will not be deemed to have been made until all irregularities have
been cured or waived. Neither Continental Stock Transfer & Trust Company nor the Company is under any obligation to waive or to provide any
notification of any irregularities or defects in the surrender of any certificates, nor shall Continental Stock Transfer & Trust Company or the Company be
liable for any failure to give such notification.
 

For Information:
Continental Stock Transfer & Trust Company

1 State Street, 30th Floor
New York, New York 10004

917-262-2378
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Exhibit J
 

Form of Amended and Restated Certificate of Incorporation of the Surviving Company
 

 (Attached)
  

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF

VASO CORPORATION
 

(a Delaware corporation)



 
******

Adopted in accordance with the provisions of §242 of the General Corporation Law
of the State of Delaware

******
 

__________, 2024
 

Vaso Corporation, a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of
Delaware (the “Corporation”), does hereby certify that the Corporation’s Restated Certificate of Incorporation, filed with the Secretary of State of the
State of Delaware as of July 6, 1993, as amended by that certain Certificate of Designations of the Class A Preferred Stock, Series A, filed with the
Secretary of State of the State of Delaware as of December 8, 1994, as amended by that certain Certificate of Amendment of the Certificate of
Incorporation, filed with the Secretary of State of the State of Delaware as of May 4, 1995, as amended by that certain Certificate of Designations of Series
B Convertible Preferred Stock, filed with the Secretary of State of the State of Delaware as of June 25, 1997, as amended by that certain Certificate of
Ownership and Merger, filed with the Secretary of State of the State of Delaware as of July 8, 1997, as amended by that certain Certificate of Ownership
and Merger, filed with the Secretary of State of the State of Delaware as of August 28, 1997, as amended by that certain Certificate of Amendment of the
Certificate of Incorporation, filed with the Secretary of State of the State of Delaware as of December 19, 1997, as amended by that certain Certificate of
Designation of Series C Convertible Preferred Stock, filed with the Secretary of State of the State of Delaware as of May 1, 1998, as amended by that
certain Certificate of Correction Filed to Correct a Certain Error in the Certificate of Designations of Series C Convertible Preferred Stock, filed with the
Secretary of State of the State of Delaware as of October 26, 1998, as amended by that certain Certificate of Designations of Preferences and Rights of
Series D Convertible Preferred Stock, filed with the Secretary of State of the State of Delaware as of July 19, 2005, as amended by that certain Certificate
of Amendment of the Certificate of Incorporation, filed with the Secretary of State of the State of Delaware as of October 2, 2009, as amended by that
certain Certificate of Designations of Preferences and Rights of Series E Convertible Preferred Stock, filed with the Secretary of State of the State of
Delaware as of June 24, 2010, as amended by that certain Certificate of Amendment of Certificate of Incorporation, filed with the Secretary of State of the
State of Delaware as of November 9, 2016, be amended and restated in its entirety to read as follows:
 
FIRST: Name. The name of the Corporation is “Vaso Corporation”.
 
SECOND: Address; Registered Office and Agent. The registered office of the Corporation in the State of Delaware is located at 1209 Orange Street,
Wilmington, Delaware 19801, County of Newcastle. The name of its registered agent at that address is Corporation Trust Company.
 
THIRD: Purpose. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the corporation
laws of the State of Delaware, now or hereafter in effect, or implied by the reasonable construction of the said laws. The duration of the Corporation is
perpetual.
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FOURTH:
 

(A) Authorized Capital Stock. The total number of shares of all classes of stock which the Corporation shall have authority to issue is ten thousand
(10,000) shares of common stock, par value $0.01 per share (hereinafter, the “Common Stock”).
 

(B) Terms Applicable to Common Stock.
 

1. Dividend and Other Rights of Common Stock.
 

(a) Ratable Treatment. Except as specifically otherwise provided herein, all shares of Common Stock shall be identical and shall entitle the
holders thereof to the same rights and privileges. The Corporation shall not subdivide or combine any shares of Common Stock, or pay any dividend or
retire any share or make any other distribution on any share of Common Stock, or accord any other payment, benefit or preference to any share of Common
Stock, except by extending such subdivision, combination, distribution, payment, benefit or preference equally to all shares of Common Stock.
 

(b) Dividends; Liquidation. The holders of Common Stock shall be entitled to dividends out of funds legally available therefor, when and
if declared by the Corporation’s Board of Directors (the “Board of Directors”) in respect of Common Stock, and, upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, to share ratably in the assets of the Corporation available for distribution to the holders of
Common Stock.
 

(c) Voting Rights of Common Stock. Except as otherwise provided by law or this Amended and Restated Certificate of Incorporation (this
“Charter”), the holders of Common Stock shall have full voting rights and powers to vote on all matters submitted to stockholders of the Corporation for
vote, consent or approval, and each holder of Common Stock shall be entitled to one (1) vote for each share of Common Stock held of record by such
holder.

 
(C) Provisions of Common Application.

 
1.Registration and Transfer. The Corporation will keep at its principal office or at the office of its legal counsel a register for the registration of the

Common Stock. Upon the surrender of any certificate representing the Common Stock at such place, the Corporation will, at the request of the record
holder of such certificate, execute and deliver a new certificate or certificates in exchange therefor representing in the aggregate the number of shares of
Common Stock represented by the surrendered certificate. Each such new certificate will be registered in such name and will represent such number of
shares of Common Stock as is requested by the holder of the surrendered certificate and will be substantially identical in form to the surrendered certificate.
The issuance of new certificates will be made without charge to the holders of the surrendered certificates for any issuance tax in respect thereof or other
cost incurred by the Corporation in connection with such issuance, unless such issuance is made in connection with a transfer of Common Stock, in which
case, the transferring holder will pay all taxes arising from such transfer.
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2. Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered holder will be satisfactory) of
the ownership and the loss, theft, destruction or mutilation of any certificate evidencing shares of Common Stock, and in the case of any such loss, theft or
destruction, upon receipt of indemnity reasonably satisfactory to the Corporation, or, in the case of any such mutilation, upon surrender of such certificate,
the Corporation will (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind representing the number of shares of
Common Stock represented by such lost, stolen, destroyed or mutilated certificate and dated as of the date of such lost, stolen, destroyed or mutilated
certificate.
 

3. Notices. Except as otherwise expressly provided, all notices referred to herein will be in writing and will be deemed properly delivered if either
personally delivered or sent by overnight courier or mailed certified or registered mail, return receipt requested, postage prepaid, to the recipient: (a) in the
case of any stockholder, at such holder’s address as it appears in the stock records of the Corporation (unless otherwise indicated by any such holder); and
(b) in the case of the Corporation, at its principal office. Any such notice shall be effective: (i) if delivered personally or by telecopier, when received; (ii) if
sent by overnight courier, when receipted for; and (iii) if mailed, 3 days after being mailed as described above.
 

4. Equitable Adjustments. Notwithstanding anything contained herein, all references herein to per share amounts, including numbers of shares and
prices per share of a certain class or series of stock, whether in a dollar amount or otherwise, shall be subject to proportionate adjustment in the case of
stock splits, stock dividends, combinations, recapitalizations, reorganizations, reclassifications and the like affecting such class or series of stock.
 

5. Issuances. Shares of the Common Stock may be issued from time to time as the Board of Directors shall determine and on such terms and for
such consideration as shall be fixed by the Board of Directors.
 

6. No Preemptive Rights. No holder of any of the shares of any class or series of stock or of options, warrants or other rights to purchase shares of
any class or series of stock or of other securities, in each case, of the Corporation shall have any preemptive right to purchase or subscribe for any unissued
stock of any class or series or any additional shares of any class or series to be issued by reason of any increase of the authorized capital stock of the
Corporation of any class or series, or bonds, certificates of indebtedness, debentures or other securities convertible into or exchangeable for stock of the
Corporation of any class or series, or carrying any right to purchase stock of any class or series.
 
FIFTH: Board of Directors; Stockholder Vote. The following provisions are inserted for the management of the business and for the conduct of the affairs
of the Corporation and for defining and regulating the powers of the Corporation and its directors and stockholders and are in furtherance and not in
limitation of the powers conferred upon the Corporation by statute:
 

(a) The election of directors of the Corporation need not be by written ballot unless a stockholder of the Corporation (a “Stockholder”)
demands election by written ballot at a meeting and before voting begins or unless the Bylaws of the Corporation (the “Bylaws”) shall so provide.
 

(b) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, which may exercise
all such powers of the Corporation and do all such lawful acts as are not by law or by this Charter directed or required to be exercised or done by the
Stockholders. Any action that may be taken at a meeting of the Board of Directors may be taken pursuant to a written consent signed by each member of
the Board of Directors.
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(c) Subject to any requirements under the General Corporation Law of the State of Delaware (the “DGCL”), the number of directors of the
Corporation that constitute the whole Board of Directors shall be designated in the Bylaws.
 

(d) Subject to this Charter, the Board of Directors shall have power, without the assent or vote of the Stockholders, to make, alter, amend,
change, add to or repeal the Bylaws, to fix and vary the amount to be reserved for any proper purpose, to authorize and cause to be executed mortgages and
liens upon all or any part of the property of the Corporation, to determine the use and disposition of any surplus or net profits and to fix the times for the
declaration and payment of dividends.
 

(e) Meetings of Stockholders may be held within or outside of the State of Delaware, as the Bylaws may provide. The books of the
Corporation may be kept (subject to any provision contained in the DGCL) outside of the State of Delaware at such place or places as may be designated
from time to time by the Board of Directors or in the Bylaws.
 

(f) In addition to the powers and authorities hereinbefore or by statute expressly conferred upon them, the directors of the Corporation are
hereby empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation; subject, nevertheless, to the
provisions of the DGCL, the Bylaws or this Charter; provided, however, that no Bylaws shall invalidate any prior act of the directors of the Corporation
which would have been valid if such Bylaws had not been made.
 

(g) Any action that may be taken at a Stockholder meeting may be taken pursuant to a written consent signed by the majority of the
Stockholders represented by voting power.
 
SIXTH: Indemnification. To the fullest extent permitted by the DGCL or other applicable law, as the same exists or as may hereafter be amended, a
director of the Corporation shall not be personally liable to the Corporation or any Stockholder for monetary damages for breach of fiduciary duty as a
director.
 

Neither any amendment nor repeal of this Article VI, nor the adoption of any provision of this Charter inconsistent with this Article VI, shall
eliminate or reduce the effect of this Article VI in respect of any matter occurring, or any action or proceeding accruing or arising or that, but for this
Article VI, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
 



To the extent permitted by appliable law, the Corporation shall fully indemnify any person who was or is a party or is threatened to be made a party
to any threatened, pending or completed action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that such
person is or was a director or officer of the Corporation, or is or was serving at the request of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding.
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To the extent permitted by applicable law, the Corporation may fully indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding (whether civil, criminal, administrative or investigative) by reason of the fact that
such person is or was an employee or agent of the Corporation, or is or was serving at the request of the Corporation as an employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding.
 

The Corporation may advance expenses (including attorneys’ fees) incurred by a director or officer of the Corporation in defending any action, suit
or proceeding in advance of the final disposition of such action, suit or proceeding upon the receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that such director or officer is not entitled to indemnification. The Corporation may
advance expenses (including attorneys’ fees) incurred by an employee or agent of the Corporation in defending any action, suit or proceeding in advance of
the final disposition of such action, suit or proceeding upon such terms and conditions, if any, as the Board of Directors deems appropriate.
 
SEVENTH: Amendment. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Charter, in the manner now
or hereafter prescribed by statute and this Charter, and all rights conferred upon Stockholders herein are granted subject to this reservation.
 
EIGHTH: Arrangements with Creditors. Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of
them and/or between the Corporation and the Stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware, may, on
the application in a summary way of the Corporation or of any creditor thereof or Stockholder, or on the application of any receiver or receivers appointed
for the Corporation under the provisions of Section 291 of the DGCL, or on the application of trustees in dissolution or of any receiver or receivers
appointed for the Corporation under the provisions of Section 279 of the DGCL, order a meeting of such creditors or class of creditors, and/or of the
Stockholders or class of Stockholders, as the case may be, and agree to any compromise or arrangement and to any reorganization of the Corporation as a
consequence of such compromise or arrangement, and the said compromise or arrangement and the said reorganization shall, if sanctioned by the court to
which the said application has been made, be binding on all such creditors or class of creditors, and/or on all the Stockholders or class of Stockholders, as
the case may be, and also on the Corporation.
 
NINTH: Bylaws. As of the date of this Charter, the Corporation shall have no Bylaws, and any bylaws of the Corporation that existed immediately prior to
the adoption of this Charter shall cease to have any force or effect. The Corporation may adopt Bylaws (and such Bylaws may be subsequently amended or
repealed or new bylaws may be adopted) at any annual or special meeting of the Stockholders by a majority of the total votes of the Stockholders present in
person or represented by proxy and entitled to vote on such action. Bylaws may also be adopted (and such Bylaws may be subsequently amended or
repealed or new bylaws may be adopted) by the Board of Directors at any meeting thereof; provided, however, that notice of such meeting shall have been
given as provided; and provided further, however, that the Bylaws adopted by the Board of Directors may be amended or repealed by the Stockholders as
hereinabove provided
 

*****
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer of the
Corporation as of the date first set forth above.
 
 Vaso Corporation
    

By:
 Name:  
 Title:  
 

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF

VASO CORPORATION
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EXHIBIT 10.1
 

[    ], 2024
 
Achari Ventures Holdings Corp. I
60 Walnut Avenue, Suite 400
Clark, NJ 07066
 

Reference is made to that certain Business Combination Agreement (the “BCA”), dated as of December 6, 2023, by and among Achari Ventures
Holdings Corp. I., a Delaware corporation (“SPAC”), Achari Merger Sub Inc., a Delaware corporation and wholly owned direct subsidiary of SPAC
(“Merger Sub”) and Vaso Corporation, a Delaware corporation (the “Company”). This letter agreement (this “Letter Agreement”) is being entered into
and delivered by SPAC, the Company, Achari Sponsor Holdings I LLC, a Delaware limited liability company (the “Sponsor”) and the additional
undersigned individuals, each of whom is a member of the SPAC’s board of directors and/or the management team of the SPAC (each, an “Insider” and
collectively, the “Insiders”), in connection with the transactions contemplated by the BCA. Capitalized terms used but not otherwise defined herein shall
have the meanings ascribed to such terms in the BCA.
 
In consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, SPAC, the
Company, the Sponsor and the Insiders hereby agree as follows:
 

 

1. The Sponsor represents and warrants that, as of the date hereof, and together with certain individual members of the Sponsor, the Sponsor and
such individual members collectively hold, and are the direct or indirect owners of: (i) 2,500,000 shares of the SPAC’s common stock, par
value $0.001 per share (the common stock of the SPAC referred to herein as “Common Stock” and the 2,500,000 shares of Common Stock
held collectively by the Sponsor and certain individual members of the Sponsor, the “Founder Shares”) and (ii) 5,300,000 warrants to
purchase SPAC Common Stock (“Private Placement Warrants”).

   

 

2. The Sponsor covenants and agrees that, on or prior to the Closing Date, and, for the avoidance of doubt, only if permitted and approved by the
Stock Exchange in connection with the Stock Exchange’s approval of the Transactions, it shall cause any individual members of the Sponsor
which directly hold Founder Shares to transfer such Founder Shares to the Sponsor, and specifically that the Sponsor shall cause the 927,600
Founder Shares which were previously transferred by the Sponsor to such individual members of the Sponsor, to be transferred and returned to
the Sponsor in full, such that following such transfer the Sponsor shall be the sole direct owner of the Founder Shares (the “Sponsor Member
Transfer”).

   

 

3. The SPAC and the Sponsor, severally and not jointly, covenant and agree that, upon and concurrently with the consummation of the
Transactions on the Closing Date (and after giving effect to the Sponsor Member Transfer), the SPAC and the Sponsor, respectively, shall
cause or otherwise facilitate the Sponsor’s forfeiture of an amount of Founder Shares and Private Placement Warrants such that immediately
following such forfeiture, the Sponsor shall hold (i) 750,000 Founder Shares and (ii) 750,000 Private Placement Warrants (such Founder
Shares and Private Placement Warrants potentially subject to forfeiture pursuant to the terms hereof, together, “Sponsor Forfeiture
Securities”), such amounts to be equitably adjusted for any stock splits, reverse stock splits, stock dividends, reorganizations, recapitalizations,
reclassifications, combination, exchange of shares or other like change or transaction with respect to the Common Stock undertaken by the
SPAC prior to such forfeiture. For the avoidance of doubt, following the forfeiture of the Sponsor Forfeiture Securities, none of the Founder
Shares or Private Placement Warrants held by the Sponsor shall be subject to additional forfeiture (pursuant to the terms hereof), except that
the Founder Shares may be subject to additional forfeiture pursuant to the terms of the Put Option Agreement.

   

 

4. During the period commencing on the date hereof and ending on the earlier of (A) the consummation of the Transactions on the Closing Date
and (B) the valid termination of the BCA in accordance with the terms thereof, the Sponsor agrees that it shall not (other than in connection
with the Sponsor Member Transfer) (a) sell, assign, offer to sell, contract or agree to sell, hypothecate, pledge, grant any option to purchase, or
otherwise dispose of or agree to dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidate or decrease a
call equivalent position within the meaning of Section 16 of the Exchange Act and the rules and regulations of the Commission promulgated
thereunder with respect to, any Founder Shares, (b) enter into any swap or other arrangement that transfers to another, in whole or in part, any
of the economic consequences of ownership of any Founder Shares, whether any such transaction is to be settled by delivery of such securities,
in cash or otherwise or (c) publicly announce any intention to effect any transaction specified in clauses (a) or (b).
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 5. The Sponsor hereby agrees, from the date hereof until the earlier of (i) the consummation of the Transactions on the Closing Date and (ii) the

valid termination of the BCA in accordance with the terms thereof, including, if applicable, with respect to any securities to be transferred to
the Sponsor in connection with the Sponsor Member Transfer, (a) to vote (or cause to be voted) or execute and deliver a written consent (or
cause a written consent to be executed and delivered) at any meeting of the shareholders of SPAC, however called, or at any adjournment
thereof, or in any other circumstance in which the vote, consent or other approval of the shareholders of SPAC is sought, all Founder Shares
(together with any other equity securities of SPAC that the Sponsor acquires record or beneficial ownership of after the date hereof,
collectively, the “Subject SPAC Equity Securities”): (i) in favor of the SPAC Stockholder Voting Matters, (ii) against any merger agreement
or merger, consolidation, combination, sale of substantial assets, reorganization, recapitalization, dissolution, liquidation or winding up of or by
SPAC (other than in connection with the BCA and the Transactions), (iii) against any proposal in opposition to approval of the BCA or in
competition with or inconsistent with the BCA or the Transactions and (iv) against any proposal, action or agreement that would (A) result in a
breach in any respect of any covenant, representation, warranty or any other obligation or agreement of SPAC or Merger Sub under the BCA or
(B) result in any of the conditions set forth in Section 9.1 or Section 9.2 of the BCA not being fulfilled (unless otherwise waived), (b) not to
redeem, elect to redeem or tender or submit any of its Subject SPAC Equity Securities for redemption in connection with the BCA or the
Transactions, (c) not to commit or agree to take any action inconsistent with the foregoing and (d) to comply with, and fully perform all of its
obligations, covenants and agreements set forth in, the Prior Letter Agreement (to the extent not inconsistent with this Letter Agreement),
including the agreement by the Sponsor pursuant to Section 2 therein not to redeem any Common Stock owned by it in connection with
shareholder approval in connection with the Transactions. The Sponsor further hereby agrees not to commence, join in, facilitate, assist or
encourage, and agrees to take all actions necessary to opt out of any class in any class action with respect to, any Proceeding, against SPAC,
Merger Sub, the Company or any of their respective successors, directors or officers (a) challenging the validity of, or seeking to enjoin the



operation of, any provision of this Letter Agreement or the BCA or (b) alleging a breach of any fiduciary duty of any Person in connection
with the evaluation, negotiation or entry into this Letter Agreement or the BCA.

   

 

6. The SPAC, the Sponsor and the Insiders previously entered into that certain letter agreement, dated October 14, 2021, in connection with the
initial public offering of the SPAC (the “Prior Letter Agreement”). The parties acknowledge and agree that the Prior Letter Agreement shall
survive the consummation of the Transactions in accordance with its terms (other than as modified by this Letter Agreement). The Sponsor
shall comply with, and fully perform all of Sponsor’s obligations, covenants and agreements set forth in the Prior Letter Agreement, other than
as modified by, and to the extent not inconsistent with, the terms of this Letter Agreement and the BCA (including any agreements to be
entered into upon the consummation of the Transactions, the form of which are attached to the BCA, including, but not limited to, for the
avoidance of doubt, any provisions of the Put Option Agreement which may permit, allow or provide for certain dispositions of Founder
Shares by the Sponsor in certain instances prior to the expiration of any contractual “lock-up” period specified in the Prior Letter Agreement).

   

 

7. During the period commencing on the date hereof and ending on the earlier of the (i) the consummation of the Transactions on the Closing
Date and (ii) the valid termination of the BCA in accordance with the terms thereof, the SPAC, the Sponsor and the Insiders shall not modify or
amend the Prior Letter Agreement without the prior written consent of the Company, not to be unreasonably withheld. Following the Closing,
the Company, the Sponsor and the Insiders shall not modify or amend the Prior Letter Agreement without the prior written consent of the
SPAC, not to be unreasonably withheld.

   

 

8. Each of the Sponsor and the Insiders (collectively, the “Applicable Parties” and individually, an “Applicable Party”), severally and not
jointly, acknowledge that it has read the BCA and this Letter Agreement and has had the opportunity to consult with such Applicable Party’s
tax and legal advisors. Each of the Applicable Parties shall be bound by and comply with (a) Section 6.5 (Confidential Information), and (b)
Section 6.9(a) (Communications; Press Release; SEC Filings) of the BCA (and any relevant definitions contained in any such sections) as if
such Applicable Party was an original signatory to the BCA with respect to such provisions, mutatis mutandis.
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9. Subject to the terms and conditions of this Letter Agreement, the SPAC and each of the Applicable Parties agree to use their reasonable best

efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to consummate and
make effective the transactions contemplated by this Letter Agreement.

   
 10. Each of the Applicable Parties, severally and not jointly, hereby represent and warrant to SPAC and the Company as follows:
 

 

a. Such Applicable Party has all necessary power and authority to execute and deliver this Letter Agreement and to perform such
Applicable Party’s obligations hereunder. The execution and delivery of this Letter Agreement by such Applicable Party has been duly
and validly authorized and no other action on the part of such Applicable Party is necessary to authorize this Letter Agreement. This
Letter Agreement has been duly and validly executed and delivered by such Applicable Party and, assuming due authorization,
execution and delivery by the other Applicable Parties, SPAC and the Company, constitutes a legal, valid and binding obligation of such
Applicable Party, enforceable against such Applicable Party in accordance with its terms.

   

 

b. As of the date of this Letter Agreement, the Founder Shares held directly or indirectly by the Sponsor and certain members of the
Sponsor are held free and clear of any and all Liens, other than those (i) created by this Letter Agreement, the Prior Letter Agreement
and the Governing Documents of SPAC or (ii) arising under applicable securities Laws. The Sponsor has sole voting power (including
the right to control such vote as contemplated herein), power of disposition and power to issue instructions with respect to all such
Founders Shares, and the power to agree to all applicable matters set forth in this Agreement.

   

 

c. The execution and delivery of this Letter Agreement by such Applicable Party does not, and the performance of this Letter Agreement
by such Applicable Party will not: (i) conflict with or violate any applicable Laws applicable to such Applicable Party, (ii) contravene or
conflict with, or result in any violation or breach of, any provision of any charter, articles of association, operating agreement or similar
formation or governing documents and instruments of such Applicable Party, or (iii) result in any breach of or constitute a material
default (or an event which, with notice or lapse of time or both, would become a material default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any of the Founders Shares owned by such
Applicable Party pursuant to any note, bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other
instrument (whether written or oral) to which such Applicable Party is a party or by which such Applicable Party is bound, except, in
each case, for any such conflicts, violations, breaches, defaults or other occurrences which, individually or in the aggregate, would not
reasonably be expected to materially impair the ability of such Applicable Party to perform such Applicable Party’s obligations
hereunder or to consummate the transactions contemplated hereby.

   

 

d. The execution and delivery of this Letter Agreement by such Applicable Party does not, and the performance of this Letter Agreement
by such Applicable Party will not, require any consent, approval, authorization or permit of, or filing with or notification to, or
expiration or termination of any waiting period by, any Governmental Entity or any other Person, except (i) for applicable requirements,
if any, of the Exchange Act, the Securities Act, and blue sky Laws and (ii) where the failure to obtain such consents, approvals,
authorizations or permits, or to make such filings or notifications, individually or in the aggregate, would not reasonably be expected to
materially impair the ability of such Applicable Party to perform such Applicable Party’s obligations hereunder or to consummate the
transactions contemplated hereby.

   

 

e. As of the date of this Agreement, there is no Proceeding pending or, to the knowledge of such Applicable Party, threatened against such
Applicable Party, which in any manner challenges or, individually or in the aggregate, would reasonably be expected to delay or impair
the ability of such Applicable Party to perform such Applicable Party’s obligations hereunder or to consummate the transactions
contemplated hereby.

 
 

3



 
 

 

f. Except for this Letter Agreement, the Prior Letter Agreement and any transfer agreements previously entered into, or to be entered into,
among the Sponsor and certain members of the Sponsor in connection with the Sponsor Member Transfer, such Applicable Party has
not: (i) entered into any voting agreement, voting trust or any similar agreement, arrangement or understanding, with respect to the
Founders Shares owned by such Applicable Party or (ii) granted any proxy, consent or power of attorney with respect to any Founders
Shares owned by such Applicable Party. Such Applicable Party has not entered into any agreement, arrangement or understanding that is
otherwise inconsistent with, or would interfere with, or prohibit or prevent such Applicable Party from satisfying such Applicable
Party’s obligations pursuant to this Letter Agreement.

   

 g. Such Applicable Party understands and acknowledges that the Company is entering into the BCA in reliance upon the execution and
delivery of this Letter Agreement by such Applicable Parties.

 

 

11. This Letter Agreement, together with the BCA to the extent referenced herein, the Prior Letter Agreement and the other agreements entered
into by the Applicable Parties in connection with the initial public offering of SPAC and entry into the BCA, constitute the entire agreement
and understanding of the parties hereto in respect of the subject matter hereof and supersede all prior understandings, agreements, or
representations by or among the parties hereto, written or oral, relating to the subject matter hereof.

   

 
12. No party hereto may assign either this Letter Agreement or any of its rights, interests, or obligations hereunder without the prior written

consent of the other parties hereto, and any purported assignment in violation of the foregoing shall be null and void ab initio. This Letter
Agreement shall be binding on the parties hereto and their respective successors and assigns.

   

 

13. This Letter Agreement shall be construed and interpreted in a manner consistent with the provisions of the BCA. In the event of any conflict
between the terms of this Letter Agreement and the BCA, the terms of this Letter Agreement shall govern. The provisions set forth in Sections
11.1 (Amendment and Waiver), 11.4 (Severability), 11.7 (Governing Law; Waiver of Jury Trial; Jurisdiction), 11.9 (Trust Account Waiver),
11.10 (Counterparts; Electronic Delivery) and 11.11 (Specific Performance), of the BCA, as in effect as of the date hereof, are hereby
incorporated by reference into, and shall be deemed to apply to, this Letter Agreement, mutatis mutandis.

   

 14. Any notice, consent or request to be given in connection with any of the terms or provisions of this Letter Agreement shall be sent in the same
manner as provided for in the BCA.

   

 

15. This Letter Agreement shall terminate, and have no further force and effect, if the BCA is terminated in accordance with its terms prior to the
Effective Time. Upon termination of this Letter Agreement, none of the parties hereto shall have any further obligations or liabilities under this
Letter Agreement; provided, however, that nothing in this Section 15 shall relieve any party hereto of liability for any willful material breach of
this Letter Agreement prior to such termination.

   

 

16. Except for claims pursuant to the BCA or any other Ancillary Agreement by any party(ies) thereto against any other party(ies) thereto, each
party hereto agrees that (other than in respect of any permitted transferees of any Founders Shares and any permitted successors and assigns of
any party hereto or such transferees) (a) this Letter Agreement may only be enforced against, and any action for breach of this Letter
Agreement may only be made against, the parties hereto, and (b) no Person other than the parties hereto shall have any liability arising out of
or relating to this Agreement, the negotiation hereof or its subject matter, or the transactions contemplated hereby.

   

 

17. Notwithstanding anything in this Agreement to the contrary, (a) none of the Applicable Parties make any agreement or understanding herein in
any capacity other than, if applicable, such Applicable Party’s capacity as a record holder and beneficial owner of Founders Shares or as a
direct or indirect investor in the Sponsor, if applicable, and not, in the case of any Insider, in such Insider’s capacity as a director, officer or
employee of any SPAC Party, and (b) nothing herein will be construed to limit or affect any action or inaction by any Insider or any
representative of the Sponsor serving as a member of the board of directors (or other similar governing body) of any SPAC Party or as an
officer, employee or fiduciary of any SPAC Party, in each case, acting in such person’s capacity as a director, officer, employee or fiduciary of
such SPAC Party.

 
[The remainder of this page left intentionally blank]
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Please indicate your agreement to the terms of this Letter Agreement by signing where indicated below.
 
Very truly yours,
 
ACHARI SPONSOR HOLDINGS I LLC   
    
By:    
Name: Vikas Desai   
Title: Managing Member   
    
VASO CORPORATION   
    
By:    
Name: Jun Ma   
Chief Executive Officer and President   
    
Acknowledged and agreed as of the date of this Letter
Agreement:   

    



ACHARI VENTURES HOLDINGS CORP. I   
    
By:    
Name: Vikas Desai   
Title: Chief Executive Officer   
    
By:    
Name: Mitchell Hara   
Title: Chief Operating Officer and Chief Financial Officer   
    
By:    
Name: Merrick Friedman   
Title: Chief Investment Officer and Director   
    
By:    
Name: Seth Farbman   
Title: Director   
    
By:    
Name: Kevin K. Albert   
Title: Director   
    
By:    
Name: Harry DeMott   
Title: Director   
    
By:    
Name: Mark A. Pelson   
Title: Director   
    
By:    
Name: Timothy J. Seymour   
Title: Director   
 

Signature Page to Sponsor Letter Agreement
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EXHIBIT 10.2 
 

PUT OPTION AGREEMENT
 

This Put Option Agreement (this “Agreement”) is entered into as of _________, 2024 by and among (i) Achari Ventures Holdings Corp. I, a
Delaware corporation (the “SPAC”), (ii) Achari Sponsor Holdings I LLC, a Delaware limited liability company (the “Sponsor”), and (iii) Vaso
Corporation, a Delaware corporation (the “Company”). Each of SPAC, the Sponsor and the Company are sometimes individually referred to herein as a
“Party” and are sometimes collectively referred to as the “Parties” herein. Capitalized terms not defined herein shall have the respective meanings assigned
to such terms in the Business Combination Agreement (as defined below).
 

Recitals
 

WHEREAS, SPAC is a special purpose acquisition company, also known as a blank check company, formed for the purpose of effecting a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses;
 

WHEREAS, SPAC has entered into a Business Combination Agreement, dated as of December 6, 2023 (as it may be further amended or
supplemented from time to time in accordance with its terms, the “Business Combination Agreement”), by and among (i) SPAC, (ii) Achari Merger Sub,
Inc., a Delaware corporation, and (iii) the Company (the transactions contemplated by the Business Combination Agreement, the “Business
Combination”), and SPAC shall file a registration statement/definitive proxy statement with the U.S. Securities and Exchange Commission (the
“Commission”) that seeks, among other things, approval from the stockholders of the Company and SPAC of the Business Combination at special
meeting(s) of such stockholders;
 

WHEREAS, prior to or concurrently with the approval of the Business Combination, the Company will obtain any and all required approvals from
the Company’s stockholders or otherwise, and take all other actions necessary or advisable to secure any such required approvals from the Company’s
stockholders or otherwise;
 

WHEREAS, the Parties wish to enter into this Agreement, pursuant to which, and in accordance with certain provisions of the Sponsor Letter
Agreement, concurrently and/or directly following the consummation of the Business Combination, and pursuant to the circumstances described below, (i)
certain members of the Sponsor, who directly own Founder Shares and/or Private Placement Warrants (each, as defined in the Sponsor Letter Agreement)
in their respective individual capacities, and, for the avoidance of doubt, separate and distinct from any indirect ownership in any such Founder Shares
and/or Private Placement Warrants such members may hold via any ownership interests they may separately have in the Sponsor (collectively, the “Achari
Put Holders”), shall transfer any and all direct ownership interests in such Founder Shares and/or Private Placement Warrants to the Sponsor upon the
consummation of the Business Combination, (ii) such Founder Shares, consisting of, prior to the consummation of the Business Combination, in the
aggregate, 2,500,000 shares of SPAC’s common stock, par value $0.0001 per share (the “Founder Shares”), but which, concurrently with the
consummation of the Business Combination, and pursuant to the terms and in accordance with the provisions of the Sponsor Letter Agreement, shall be
forfeited, surrendered and/or transferred by the Sponsor (and thereafter cancelled by the Company), such that, immediately after such forfeiture, surrender
and/or transfer by the Sponsor, the Sponsor shall hold and be the sole owner of 750,000 SPAC New Shares (as such term is defined in the Business
Combination Agreement and as may be adjusted pursuant to the terms hereof) on the Closing Date, in accordance with the terms of the Sponsor Letter
Agreement, and (iii) the Company shall grant the Achari Put Holders (such Achari Put Holders initially consisting solely of the Sponsor, as further
described below) certain Achari Put Options (as defined below);
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WHEREAS, in accordance with and pursuant to the terms set forth herein, the Achari Put Holders may require the Company, and the Company
desires to grant the Achari Put Holders the ability, in certain circumstances described herein, with such ability exercisable at the Achari Put Holders sole
discretion, from time to time, and, in each case, in accordance with the terms of this Agreement and subject to the conditions specified herein, to have the
Company purchase up to 750,000 SPAC New Shares (as may be adjusted pursuant to the terms hereof) from the Achari Put Holders (such shares, the
“Achari Put Shares”), whom, upon an exercise (an “Exercise”) of such an Achari Put Option (as defined below), shall sell and transfer to the Company the
requisite amount of SPAC New Shares specified in a Notice of Exercise (as defined below), to be delivered by the applicable Achari Put Holders to the
Company, and the Company shall purchase from such Achari Put Holders such SPAC New Shares specified in such Notice of Exercise, for cash, in
accordance with the terms set forth herein; and
 

WHEREAS, (a) the Initial Achari Put Options (as defined below) and the Second Achari Put Options (as defined below) are sometimes referred to
herein collectively as the “Achari Put Options”, (b) Achari Put Options which have been subject to an Exercise are sometimes referred to herein as having
been “Exercised”, and (c) for the avoidance of doubt, and in accordance with Section 10 hereof, upon the closing of the Business Combination, the
Sponsor shall be the sole Achari Put Holder which shall directly hold Achari Put Options, and shall be the sole Achari Put Holder which shall be able to
exercise any of the rights, obligations and/or remedies described in this Agreement, unless and until the Sponsor ceases to exist as a legal entity or the
Achari Put Options are otherwise transferred, sold, exchanged or otherwise distributed by the Sponsor.
 

NOW, THEREFORE, in consideration of the premises, representations, warranties and the mutual covenants contained in this Agreement, and for
other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged, the Parties agree as follows:
 
1. Put Options
 

(a) Grant of Achari Put Options. On the date the Business Combination is consummated, the Company shall grant the Achari Put Options to the
Sponsor (the Sponsor being the sole party who may exercise Achari Put Options from time to time and in accordance with the terms hereof (except in the
event of the occurrence of certain events described in Section 10(r) hereof), and, upon an exercise of Achari Put Options, the Sponsor (except in the event
of the occurrence of certain events described in Section 10(r) hereof) shall be solely responsible for the distribution of any and all cash proceeds received
by the Sponsor as a result of any such exercise(s) of Achari Put Options and which such distributions shall be made in the Sponsor’s sole discretion). The
Achari Put Options shall not be separately certificated and shall be deemed to exist due to the existence of and be governed pursuant to the terms of this
Agreement.
 



(b) Initial Achari Put Options. Upon the date following the day that is twelve months following the Closing Date (the “Lock-Up Period”), and up
to and until the date that is the Business Day following the date three (3) months following the expiration of the Lock-Up Period (the “Initial Put Exercise
Period”), the Achari Put Holders shall have the right (but not the obligation), and may elect, in their sole discretion, to sell and transfer to the Company,
and the Company shall be obligated to purchase from the Achari Put Holders if such election is made, for cash, up to 50% of the SPAC New Shares (or,
more specifically, up to 375,000 SPAC New Shares (assuming no adjustment to the number of Achari Put Options pursuant to the terms hereof)), at a
purchase price of $8.00 per share (the “Initial Achari Put Options”, and such $8.00 per share purchase price, the “Share Purchase Price”). To the extent
any of the Initial Achari Put Options are not exercised, such Initial Achari Put Options that remain at the expiration of the Initial Put Exercise Period shall,
upon the expiration of the Initial Put Exercise Period, no longer be exercisable with respect to any such SPAC New Shares underlying such Initial Achari
Put Options, and, for the avoidance of doubt, any such Initial Achari Put Options which remain unexercised following the expiration of the Initial Put
Exercise Period shall automatically expire and be deemed cancelled pursuant to the terms of this Agreement immediately following the expiration of the
Initial Put Exercise Period.
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(c) Second Achari Put Options. Upon the expiration of the Initial Put Exercise Period, and up to and until the date that is the Business Day
following the date that is three (3) months following the expiration of the Initial Put Exercise Period (the “Second Put Exercise Period”, and, collectively
with the Initial Put Exercise Period, the “Restrictive Periods”), the Achari Put Holders shall have the right (but not the obligation), and may elect, in their
sole discretion, to sell and transfer to the Company, and the Company shall be obligated to purchase from the Achari Put Holders if such election is made,
for cash, up to 50% of the SPAC New Shares (or, more specifically, up to 375,000 SPAC New Shares (assuming no adjustment to the number of Achari Put
Options pursuant to the terms hereof)), at the Share Purchase Price (the “Second Achari Put Options”). To the extent any of the Second Achari Put Options
are not exercised, such Second Achari Put Options that remain unexercised upon the expiration of the Second Put Exercise Period shall, upon the expiration
of the Second Put Exercise Period, no longer be exercisable with respect to any such SPAC New Shares underlying such Second Achari Put Options, and,
for the avoidance of doubt, any such Second Achari Put Options which remain unexercised following the expiration of the Second Put Exercise Period
shall automatically expire and be deemed cancelled pursuant to the terms of this Agreement immediately following the expiration of the Second Put
Exercise Period.
 

(d) Manner of Exercise. At the option and in the sole discretion of an Achari Put Holder, such Achari Put Holder may exercise either an Initial
Achari Put Option or Second Achari Put Option, as applicable, in whole or in part (but, for the avoidance of doubt, exercise may be made only with respect
to whole shares, not fractional shares), and with respect to and up to the number of Achari Put Shares such Achari Put Holder is then in possession of and is
eligible to exercise during either the Initial Put Exercise Period or the Second Put Exercise Period, as applicable, at any time and from time to time, by
delivering a Notice of Exercise to the Company via electronic mail (the form of such Notice of Exercise being attached as Exhibit A hereto, the “Notice of
Exercise”), with simultaneous delivery to the Company’s legal counsel, the Sponsor and the Sponsor’s legal counsel at the electronic mail addresses listed
for each of the above parties as listed on the signature pages hereto. For the avoidance of doubt, each Achari Put Option may be exercised at any time
during the applicable Restrictive Period in a minimum exercise amount of 10,000 Achari Put Shares per exercise (unless fewer than 10,000 Achari Put
Shares remain outstanding which may be exercised during such Restrictive Period, at which point, all such remaining Achari Put Options may be Exercised
in their full remaining balance).
 

(e) Settlement. If a Notice of Exercise is properly delivered by an Achari Put Holder, the closing of the sale of the Achari Put Shares contemplated
by such Notice of Exercise (an “Exercise Closing”) shall occur no later than five (5) Business Days, or earlier if mutually agreed in writing by the Parties
(the “Put Exercise Closing Date”). On or before the Exercise Closing, the selling Achari Put Holder shall deliver, or cause to be delivered, the applicable
Achari Put Shares listed on such Notice of Exercise to the Company or the Company’s transfer agent (pursuant to instructions to be delivered by the
Company two (2) days prior to such Exercise Closing), free and clear of all liens and encumbrances and, in exchange therefore, the Company shall deliver
to an account designated by such Achari Put Holder (or other entity or account designated by such Achari Put Holder to the Company in writing at least
one (1) business day prior to such Put Exercise Closing Date) an amount equal to (i) the Share Purchase Price multiplied by (ii) the number of Achari Put
Shares being sold to the Company by such Achari Put Holder (the “Put Exercise Price”) at such time and pursuant to such Notice of Exercise, which shall
be paid by wire transfer of Immediately Available Cash (as defined below) on the Put Exercise Closing Date.
 

(f) Tax and Administrative Fees. The Company agrees to indemnify and hold harmless the Achari Put Holders against any documentary, stamp,
transfer, registration or similar tax, including any interest and penalties or excise taxes (collectively, “Administrative Taxes”), which may accrue as a result
of the Exercise of an Achari Put Option (but not, for the avoidance of doubt, any capital gains tax owed by such Achari Put Holder as a result of such sale).
Any payments to be made by the Company under this Agreement and the transactions hereunder shall be made without withholding or deduction for or on
account of any present or future taxes, duties, assessments or other governmental charges whatsoever unless the Company is compelled by law to deduct or
withhold such taxes, duties, assessments or charges. In that event, and so long as permitted by applicable law, the Company shall pay such additional
amounts as may be necessary in order that the net amounts received by the applicable Achari Put Holder(s) after such withholding or deduction for any
Administrative Taxes shall equal the amounts that would have been received thereby if no withholding or deduction had been made.
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(g) Federal Securities Law and Other Encumbrances. In the event that the Achari Put Shares are not registered under applicable securities laws at
the time a Notice of Exercise is delivered, then the Company and the applicable Achari Put Holders shall each use commercially reasonable best efforts to
ensure that the sale of the applicable Achari Put Shares to the Company may take place in accordance with the time periods outlined in this Agreement
pursuant to an applicable exemption from registration under applicable securities laws (including by using commercially reasonable best efforts, for
example, to provide the transfer agent or any other third party, at the Company’s sole expense, customary legal opinions from Company’s outside legal
counsel, certificates or other customary documentation required to facilitate such sale). To the extent it is determined that no such exemption or legal
avenue is available to consummate such sale at such time (for example, but not limited to, (i) the Registration Statement contemplated by the Amended and
Restated Registration Rights Agreement not being deemed effective by the Commission or otherwise unavailable, (ii) “tender offer” restrictions imposed
by the Commission limiting the ability of the Company to purchase the Achari Put Shares (but, for the avoidance of doubt, not as a result of adverse
economic effects to any Party, such as the imposition of taxes), (iii) the purchase not being able to then be made because the Company has imposed a
trading “black-out” period or otherwise under an applicable “Rule 10b5-1 Plan” or the applicable Achari Put Shares not then being freely saleable to the
Company for any other reason, including as a result of the provision of MNPI (as defined below) to the Sponsor in violation of Section 6 below), despite



the request by the Sponsor or Achari Put Holders to not be provided such MNPI (and, therefore, such provision of information constituting a breach of the
provisions included in Section 6 below), or (iv) any other non-legal, contractual encumbrances resulting from or created by the Company, but other than
contractual encumbrances resulting from the actions of or otherwise imposed by the Achari Put Holders, penalty interest (solely with respect to the Achari
Put Shares which are subject to a Notice of Exercise and are not then able to be disposed) shall accrue at a rate of 1% per annum, compounding monthly
(“Penalty Interest”), with any such Penalty Interest deemed payable as it accrues, but no later than on a Put Exercise Closing Date, whenever such date
may eventually occur (for the avoidance of doubt, in addition to payment associated with payment of the Put Exercise Price). Penalty Interest shall also
accrue in the event that the Company is unable to settle an Exercise, including in connection with the exercise of a Company ROFR (as defined below), a
Mandatory Repurchase Right Transaction (as defined below), an Acceleration Event (as defined below) or any other sale of SPAC New Shares pursuant to
this Agreement to the Company in the time periods prescribed herein, with such Penalty Interest accruing (only with respect to such SPAC New Shares to
be sold), beginning on the date after such transaction was scheduled to, according to the time periods prescribed herein, but was unable to, be
consummated. In the event that such Penalty Interest is not paid on the Put Exercise Closing Date or other relevant date, such Penalty Interest shall
continue to accrue at the same rate and based off the same principal amount as such Penalty Interest was initially assessed until such Penalty Interest is paid
in full.
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(h) Stock Splits, Anti-Dilution, Change of Control or Other Acceleration Events. All numbers contained in, and all calculations required to be
made pursuant to, this Agreement shall be automatically and equitably adjusted, as appropriate, to reflect any stock split, reverse stock split, stock dividend,
distribution (including distributions which have been declared but remain unpaid), reorganization, recapitalization, reclassification, combination, exchange
of shares or other transactions affected by the Company after the date hereof, in each case, such that the economic reality that the Founder Shares held by
the Achari Put Holders as of the date hereof may be sold by the Achari Put Holders during the time periods prescribed herein, at the SPAC’s option, to the
Company, who shall be obligated to buy such Achari Put Shares, pursuant to the terms and conditions of this Agreement, for $6,000,000 (as may be
adjusted pursuant to the terms hereof), in Immediately Available Cash, payable to the Achari Put Holders, shall be maintained and remain fully intact in
principal. In addition, in the event any of the following “Acceleration Events” occurs at any time during the Restrictive Periods, the Achari Put Options
shall be deemed immediately Exercised in their entirety, regardless of any other restriction being in place at such time, with the Put Exercise Closing Date
with respect to such automatic Exercise deemed to be five (5) Business Days after the occurrence of such Acceleration Event (the “Acceleration Event
Settlement Date”): (i) the sale or any other transaction resulting in a disposition with respect to more than 50% of the voting or controlling equity interests
of the Company or of assets of the Company representing over 50% of the value of the Company (with such percentage determinable as of the date of such
sale in good faith by the Parties or otherwise by an independent third party to be mutually agreed), (ii) a merger or split-off of the Company, or any other
corporate restructuring of the Company in which the Company is not the surviving entity, (iii) the winding up of the Company or the initialization of any
other liquidation or similar procedures, (iv) the process for the de-listing of any of the Company’s securities from a national securities exchange being
initiated, which process, for the avoidance of doubt, shall not be considered initiated by a letter from the Listing Qualifications Department of the Nasdaq
Stock Market regarding non-compliance with a continued listing requirement, or (v) a material breach by the Company of this Agreement, including failure
by the Company to maintain the Required Liquidity Amount (as defined below) at any time in accordance with the provisions herein. The Company shall
immediately notify the Sponsor that an Acceleration Event has occurred as soon as reasonably possible, and in no event less than fifteen (15) calendar days
from the date of becoming aware of the occurrence of such Acceleration Event (via disclosure to the Sponsor as reflected by the process described in
Section 6(e) hereof) and not by notice to the Sponsor or the Achari Put Holders generally, unless the Company is otherwise publicly announcing such
circumstances, with such notice specifying (if then known) the Acceleration Event Settlement Date. For the avoidance of doubt, and in accordance with
Section 1(g) above, in the event an Acceleration Event Settlement Date occurs and the Company is unable to settle the Exercise associated with such
Acceleration Event on such Acceleration Event Settlement Date, Penalty Interest shall begin to accrue with respect to the principal amount associated with
such Exercise and shall be deemed immediately due and payable to the Achari Put Holders, such Penalty Interest being deemed to begin accruing on the
calendar day following the failure of the Company to settle such applicable Exercise on the Acceleration Event Settlement Date. The Achari Put Holders
may waive the occurrence of an Acceleration Event and/or the accrual of Penalty Interest in their sole discretion.
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(i) Open Market Sales. During the Lock-Up Period, but in no event prior to the day that is six months from the Closing Date, (such periods as may
be reduced or waived by the mutual agreement of the Parties), to the extent that (A) the VWAP (as defined below) of the Achari Put Shares exceeds 120%
of the then applicable Share Purchase Price (for the avoidance of doubt, giving effect to any anti-dilution or other adjustments as contemplated by Section
1(h) above) and (B) the daily volume of the SPAC New Shares on the Trading Market on which the SPAC New Shares are then listed or quoted exceeds
50,000 SPAC New Shares for ten (10) consecutive Trading Days (as defined below, and such per share price a “Favorable Trading Price”), the Lock-Up
shall be deemed automatically and temporarily released for a period of four (4) Trading Days (a “Release Window”). If during a Release Window, an
Achari Put Holder intends to consummate an Open Market Sale (as defined below), such Achari Put Holder shall notify the Company in writing (a
“Release Notice”) pursuant to the notice provisions hereof, and the Company shall promptly (and no later than one (1) Business day following the date of
such Release Notice) confirm their agreement regarding the occurrence of such Release Window. Upon delivery of a Release Notice (which may be
delivered in multiple instances), the Achari Put Holders shall immediately, and in good faith, begin to use commercially reasonable efforts, with the full
assistance of the Company (including the transfer agent), to the extent required, attempt to sell, transfer, exchange or otherwise dispose of, for value, Achari
Put Shares to third parties unaffiliated with the Company in the open market (“Open Market Sales”) during such Release Window at or above the
Favorable Trading Price; provided that no more than 50,000 Achari Put Shares may be sold by the Achari Put Holders pursuant to such Open Market
Sale(s) during any seven (7) calendar day period within such Release Window (unless otherwise agreed to by the Company via written notice to the Achari
Put Holders). For the avoidance of doubt, Open Market Sales may be agreed or committed to during a Release Window and consummated within five (5)
Business Days of the expiration of such Release Window. To the extent that an Achari Put Holder is able to successfully consummate any such Open
Market Sales, such Achari Put Holder shall provide prompt written notice to the Company pursuant to the notice provisions hereof, and upon receipt of
such notice (to be duly acknowledged by the Company), the number of Achari Put Options held by such Achari Put Holder which successfully executed
such Open Market Sale shall be deemed to be automatically reduced by the number of SPAC New Shares which were subject to such successfully
consummated Open Market Sale. For the avoidance of doubt, Achari Put Holders may, during a Release Window, in their sole discretion, attempt to sell
and/or sell SPAC New Shares for amounts less than the Favorable Trading Price, if, for example, market conditions or other circumstances then dictate, but
in no event shall such an attempt or the consummation of such a trade (x) be deemed an effort by the Achari Put Holders not to comply with this Section
1(i) in good faith, (y) be deemed evidence of the Achari Put Holders not using commercially reasonable efforts to consummate Open Market Sales, or (z)
otherwise represent any default or breach by the Achari Put Holders under this Agreement, and, for the avoidance of doubt, no Open Market Sales may be



consummated by the Achari Put Holders, and, in such event, there shall not be considered to have been any default or breach under this Agreement and
there shall not otherwise be any penalty to the Achari Put Holders. Successfully consummating an Open Market Sale below the Favorable Trading Price as
described above shall, for the avoidance of doubt, still reduce the amount of outstanding Achari Put Options in the same manner as described above with
respect to Open Market Sales consummated at a per share price above the Favorable Trading Price. For purposes of this Agreement, (i) “VWAP” means, for
any date, the price determined by the daily volume weighted average price per share of the SPAC New Shares for such date (or the nearest preceding date)
on the Trading Market on which the SPAC New Shares are then listed or quoted as reported by Bloomberg, L.P. and based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m. (New York City time), (ii) “Trading Day” means a day on which the SPAC New Shares are traded on a Trading Market,
and (iii) “Trading Market” means The Nasdaq Global Market LLC (including any of the tiers thereof), and, if not the Nasdaq Global Market LLC, the
principal securities exchange on which the SPAC New Shares are then listed. For the avoidance of doubt, the Company agrees that any provisions of this
Agreement which may permit sales of securities during the Lock-Up Period in certain instances specified herein shall supersede any other agreements to
which the Sponsor and the Company are a party. Additionally, any transaction which, upon consummation of the same, would result in the reduction or
cancellation of Achari Put Options in accordance with the terms hereof shall only be deemed effective (and, therefore, actually result in the reduction or
cancellation of such Achari Put Shares) in the event that the consideration associated with such transaction is actually received by the Achari Put Holders
engaging in such applicable transaction, such that the consideration due and payable to such Achari Put Holders in connection with such transaction has
been paid to such Achari Put Holders in full and any and all other obligations associated with such transaction, if any, have been satisfied in full.
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(j) Unpaid SPAC Expenses. Notwithstanding anything herein or in the Business Combination Agreement to the contrary, if the Company pays
more than $2,250,000 of Unpaid SPAC Expenses on or after the Closing Date (such amount in excess of $2,250,000 actually paid, the “Additional Unpaid
SPAC Expenses Amount”), then, without duplication, (i) the number of Achari Put Shares subject to the Achari Put Options (for the avoidance of doubt,
giving effect to any anti-dilution or other adjustments as contemplated by Section 1(h) above) shall be reduced by a number of Achari Put Shares equal to
the quotient of the Additional Unpaid SPAC Expenses Amount divided by $8.00 following written notice to the Sponsor and (ii) the number of Achari Put
Shares that the Achari Put Holder is to maintain as a result of the Sponsor Letter Agreement shall be reduced from 750,000 by a number of Achari Put
Shares equal to the quotient of the Additional Unpaid SPAC Expenses Amount divided by $8.00 following written notice to the Sponsor (for the avoidance
of doubt, giving effect to any anti-dilution or other adjustments as contemplated by Section 1(h) above). Notwithstanding the foregoing, after the Closing
Date, the Company may only pay Unpaid SPAC Expenses in excess of $2,250,000 to the extent such Unpaid SPAC Expenses remain the Company’s
liability on the date no earlier than five (5) Business Days following written notice from the Company to the Sponsor that the Company intends to pay such
Unpaid SPAC Expenses; provided that in no event shall the Additional Unpaid SPAC Expenses Amount exceed $2,250,000. In the event that a reduction in
the number of Achari Put Shares is required pursuant to this Section 1(j), each Achari Put Holder agrees to use its reasonable efforts to comply with all
reasonable requests from the Company or the transfer agent for the SPAC’s common stock so that the records of such transfer agent properly reflect such
reduction, and each Achari Put Holder agrees that until such requests have been complied with, it will refrain from exercising any Achari Put Option. Any
reduction in the Achari Put Options and Achari Put Shares pursuant to this Section 1(j) shall have a corresponding pro rata reduction on the terms in this
Agreement directly tied to the Achari Put Options and the Achari Put Shares including, Initial Liquidity Amount, Required Liquidity Amount, Initial
Achari Put Options, Second Achari Put Options.
 
2. Representations and Warranties of the Achari Put Holders. The Sponsor, on behalf of itself and each other Achari Put Holder, represents and
warrants to the other Parties, severally and not jointly, as of the date hereof and on any Put Exercise Closing Date, ROFR Settlement Date and/or
Mandatory Repurchase Right Settlement Date:
 

(a) Organization and Power. Such Achari Put Holder (unless such Achari Put Holder is an individual) is duly organized, validly existing and in
good standing under the laws of the jurisdiction of its formation and has all requisite power and authority to carry on its business as presently conducted
and as proposed to be conducted.
 

(b) Authorization. The Sponsor has full power and authority to enter into this Agreement. This Agreement, when executed and delivered by the
Sponsor will constitute the valid and legally binding obligation of the Sponsor enforceable against it in accordance with its terms, except (i) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting enforcement of
creditors’ rights generally, or (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies ((i) and
(ii), collectively, the “Enforceability Exceptions”).
 

(c) Governmental Consents and Filings. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or
filing with, any federal, state or local governmental authority is required on the part of such Achari Put Holder in connection with the consummation of the
transactions contemplated by this Agreement (collectively, the “Transactions”), other than disclosure reports regarding such transactions that such Achari
Put Holder may be required to file in accordance with the terms of the Exchange Act.
 

(d) Compliance with Other Instruments. The execution, delivery and performance by such Achari Put Holder (as applicable) of this Agreement
and the consummation by such Achari Put Holder of the Transactions will not result in any violation or default (i) of any provisions of its organizational
documents (if applicable), (ii) of any instrument, judgment, order, writ or decree to which it is a party or by which it is bound, (iii) under any note,
indenture or mortgage to which it is a party or by which it is bound, (iv) under any lease, agreement, contract or purchase order to which it is a party or by
which it is bound, or (v) of any provision of federal or state statute, rule or regulation applicable to it, in each case (other than with respect to clause (i)),
which would have a material adverse effect on such Achari Put Holder or its ability to consummate the Transactions.
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(e) Disclosure. Such Achari Put Holder acknowledges that the Company may disclose information required pursuant to the Commission’s
Compliance and Disclosure Interpretation 166.01 under Tender Offers and Schedules in connection with the transactions contemplated by this Agreement.
 

(f) Disclosure of Information. Such Achari Put Holder has had an opportunity to discuss the Company’s business, management and financial
affairs, and the terms and conditions of this Agreement, with the Company’s management.
 



(g) No Other Representations and Warranties; Non-Reliance. Except for the specific representations and warranties contained in this Section 2 and
in any certificate or written agreement delivered pursuant hereto, neither any Achari Put Holder nor any Person acting on behalf of such Achari Put Holder,
nor any of such Achari Put Holder’s Affiliates (collectively, the “Achari Put Holder Parties”), has made, makes or shall be deemed to make any other
express or implied representation or warranty with respect to such Achari Put Holder or the other Achari Put Holders, and the Achari Put Holder Parties
disclaim any such representation or warranty. Except for the specific representations and warranties expressly made by the Company in Section 3 of this
Agreement, in any certificate or written agreement delivered pursuant hereto (including the Business Combination Agreement and each Ancillary
Agreement) and in any public filings, the Achari Put Holder Parties specifically disclaim that they are relying upon any other representations or warranties
that may have been made by the Company Parties (as defined below).
 

(h) Title. Such Achari Put Holder is the sole and unconditional owner of the Achari Put Shares thereof, with good and valid title thereto, free and
clear of any liens, security interests, charges or encumbrances with respect thereto. By exercising an Achari Put Option, such Achari Put Holder, upon
delivery of a Notice of Exercise to the Company, shall be deemed to have represented at the time of such delivery that at such time such Achari Put Holder
Exercised the Achari Put Options subject to such Notice of Exercise, that it was the sole and unconditional owner of such Achari Put Shares subject to such
Notice of Exercise, with good and valid title thereto, free and clear of any liens, security interests, charges or encumbrances with respect thereto.
 
3. Representations and Warranties of the Company. The Company (which, for the purposes of this Section 3, shall also include each of the other Group
Companies, with such contextual updates to the representations and warranties as are necessary being so assumed) represents and warrants to each Achari
Put Holder as follows, as of the date hereof and on any Put Exercise Closing Date, ROFR Settlement Date and/or Mandatory Repurchase Right Settlement
Date:
 

(a) Organization and Corporate Power. The Company has been duly incorporated and is validly existing as a corporation in good standing under
the Delaware General Corporation Law, with corporate power and authority to own, lease and operate its properties and conduct its business as presently
conducted.
 

(b) Authorization. All corporate action required to be taken by the Company’s Board of Directors to authorize the Company to enter into this
Agreement has been taken. This Agreement, when executed and delivered by the Company, shall constitute the valid and legally binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to the effect of the Enforceability Exceptions.
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(c) Disclosure. The Company has not disclosed to any Achari Put Holder material non-public information with respect to the Company or the
Business Combination, other than the terms of and transactions contemplated by the Business Combination Agreement, which shall be publicly disclosed
by SPAC, either by the issuance of a press release or the filing with the Commission of a Current Report on Form 8-K, in each case, by 9:00 a.m., Eastern
Time no later than the third (3rd) Business Day immediately following the date that the Parties enter into this Agreement. Such public disclosure shall
disclose only the names of the Achari Put Holders to the extent such Achari Put Holders who are individuals own greater than 5% of the SPAC New Shares
following the Business Combination or would otherwise be required to file a Schedule 13D with the Commission reporting their ownership obligations
with respect to the Company.
 

(d) Governmental Consents and Filings. No consent, approval, order or authorization of, or registration, qualification, designation, declaration or
filing with, any federal, state or local governmental authority is required on the part of the Company in connection with the consummation of the
Transactions, other than any disclosure reports regarding such transactions the Company may be required to file in accordance with the terms of the
Exchange Act (which, in accordance with paragraph (c) above, shall not include the names of Achari Put Holders to the extent they are individuals who do
not own greater than 5% of the SPAC New Shares following the Business Combination or would otherwise not be required to file a Schedule 13D with the
Commission reporting their ownership obligations with respect to the Company).
 

(e) Compliance with Other Instruments. The execution, delivery and performance by the Company of this Agreement and the consummation by
the Company of the Transactions will not result in any violation or default (i) of any provisions of its organizational documents, (ii) of any instrument,
judgment, order, writ or decree to which it is a party or by which it is bound, (iii) under any note, indenture or mortgage to which it is a party or by which it
is bound, (iv) under any lease, agreement, contract or purchase order to which it is a party or by which it is bound, or (v) of any provision of federal or state
statute, rule or regulation applicable to it, in each case (other than with respect to clause (i)), which would have a material adverse effect on the Company or
its ability to consummate the Transactions.
 

(f) SEC Filings. As of the Effective Time, the Company has filed all documents required to be filed by the Company under the Securities Act and
the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof (the “SEC Filings”). As of their respective filing dates, the SEC Filings complied in
all material respects with the requirements of the Securities Act and the Exchange Act, as applicable to the SEC Filings, and the rules and regulations of the
Commission promulgated thereunder. None of the SEC Filings contained when filed, or, if amended prior to the date of this Agreement, as of the date of
such amendment with respect to those disclosures that are amended, any untrue statement of a material fact or omitted to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. There are
no material outstanding or unresolved comments in comment letters from the Commission staff with respect to any of the SEC Filings. The financial
statements contained in the SEC Filings have been prepared in accordance with United States generally accepted accounting principles applied on a
consistent basis during the periods involved (“GAAP”), except as may be otherwise specified in such financial statements or the notes thereto, and except
that unaudited financial statements may not contain all footnotes required by GAAP, and fairly present in all material respects the financial position of the
Company and its consolidated subsidiaries as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in
the case of unaudited statements, to normal, immaterial, year-end audit adjustments.
 

(g) No Other Representations and Warranties; Non-Reliance. Except for the specific representations and warranties contained in this Section 3 and
in any certificate or written agreement delivered pursuant hereto (including the Business Combination Agreement and each Ancillary Agreement) or in any
public filings, neither the Company nor any person on behalf of the Company, nor any of the Company’s affiliates (collectively, the “Company Parties”),
has made, makes or shall be deemed to make any other express or implied representation or warranty with respect to this Agreement, SPAC, the Company,
the Transactions or the Business Combination, and the Company Parties disclaim any such representation or warranty. Except for the specific
representations and warranties expressly made by the Achari Put Holders in Section 2 of this Agreement and in any certificate or agreement delivered
pursuant hereto, the Company Parties specifically disclaim that they are relying upon any other representations or warranties that may have been made by
the Achari Put Holder Parties.
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(h) Solvency. The Group Companies, considered as a single integrated financial enterprise, and assuming full exercise of the Achari Put Options
and payment of the Put Exercise Price, are and will be, following such payments, solvent. As used herein, the term “solvent” means, as to any Person, that
(a) the sum of the assets of such Person, both at a fair valuation and at a present fair saleable value, exceeds its liabilities, including its probable liability in
respect of contingent liabilities, (b) such Person will have sufficient capital with which to conduct its business as presently conducted and as proposed to be
conducted, and (c) such Person has not incurred debts, and does not intend to incur debts, beyond its ability to pay such debts as they mature.
 

(i) Sanctions, Anti-Money Laundering Laws and Anti-Corruption Laws. The Company is in compliance in all material respects with all U.S.
economic sanctions laws, executive orders and implementing regulations (collectively, “Sanctions”) as administered by the U.S. Treasury Department’s
Office of Foreign Assets Control and the U.S. State Department. The Company is not (a) a Person on the list of the Specially Designated Nationals and
Blocked Persons (the “SDN List”), (b) a Person who is otherwise the target of U.S. economic sanctions laws such that a U.S. Person cannot deal or
otherwise engage in business transactions with such Person, (c) a Person organized or resident in a country or territory subject to comprehensive Sanctions
(as of the date of this Agreement, Cuba, Iran, North Korea, Syria, the Crimea region of Ukraine, the so-called Donetsk People’s Republic and the so-called
Luhansk People’s Republic, each a “Sanctioned Country”), or (d) 50% or more owned by, or acting for or on behalf of, any Person on the SDN List or a
government of a Sanctioned Country such that, in the case of each of the foregoing clauses (a) through (d), the entry into, or performance under, this
Agreement or any related transaction would be prohibited by U.S. law. The Company is in compliance with all laws related to terrorism and/or money
laundering (collectively, “Anti-Money Laundering Laws”) including: (i) all applicable requirements of the Currency and Foreign Transactions Reporting
Act of 1970 (31 U.S.C. 5311 et. seq., (the Bank Secrecy Act)), as amended by Title III of the USA Patriot Act, and (ii) other applicable federal or state laws
relating to “know your customer” or anti-money laundering rules and regulations. No Proceeding by or before any court or Governmental Entity with
respect to compliance by the Company with any such Anti-Money Laundering Laws is pending or, to the knowledge of the Company, threatened. The
Company is in compliance in all material respects with all applicable anti-corruption laws, including the U.S. Foreign Corrupt Practices Act of 1977 and
the U.K. Bribery Act 2010 (collectively, “Anti-Corruption Laws”). The Company has not, nor has, to the knowledge of the Company, any director, officer,
agent, employee or other Person acting on behalf of the Company, taken any action, directly or indirectly, that would result in a violation of applicable
Anti-Corruption Laws. The Company maintains and implements policies and procedures designed to ensure compliance by the Company and its directors,
officers, employees and agents with Sanctions, Anti-Money Laundering Laws and Anti-Corruption Laws.
 
4. Company Right of First Refusal and Forced Repurchase(s) by the Company.
 

(a) Company Right of First Refusal. In the event that the Achari Put Holders enter into a binding contractual agreement with respect to the sale of
Achari Put Shares in connection with an underwritten offering, block trade or similar private transaction with an institutional counterparty involving the
sale of no less than 100,000 Achari Put Shares (a “Proposed Third Party Trade”), the Achari Put Holders hereby unconditionally and irrevocably grant to
the Company a right of first refusal (the “Company ROFR”) to “step-in” to the role of such institutional counterparty, and complete such sales transaction
on such counterparty’s behalf, on equivalent terms, economic and otherwise, as the Achari Put Holders had previously agreed with such third party. The
Achari Put Holders shall provide notice to the Company immediately via email and according to the notice procedures set forth herein upon reaching an
agreement regarding a Proposed Third Party Trade (a “Proposed Trade Notice”). The Proposed Trade Notice shall contain the material economic terms and
conditions of the Proposed Third Party Trade, which shall include the minimum price, form of consideration and intended settlement date of the Proposed
Third Party Trade (the “ROFR Settlement Date”) and a deadline for the Company to deliver an Acceptance Notice (as defined below, and such deadline,
the “ROFR Acceptance Deadline”), and, if agreed definitive documentation with respect to the Proposed Third Party Trade is available at such time the
Proposed Trade Notice is delivered, such documentation shall also be provided upon request to the Company, on a strictly confidential and anonymized
basis. Upon receipt of a Proposed Trade Notice, the Company shall have four (4) hours from the time of delivery of the Proposed Trade Notice (which shall
be delivered solely via electronic mail) to exercise the Company ROFR by delivering in return, and by the ROFR Acceptance Deadline, a notice via
electronic mail, and according to the notice procedures set forth herein (an “Acceptance Notice”), which such Acceptance Notice shall be considered an
affirmative acceptance of an offer by the Achari Put Holders to sell the applicable Achari Put Shares to the Company on the same terms as the Proposed
Third Party Trade, without modification, and proper delivery of such Acceptance Notice in accordance with the terms hereof shall, upon receipt by the
Achari Put Holders, be deemed a binding contractual agreement, on behalf of each of the Company and the applicable Achari Put Holders, including, in the
event that the Achari Put Holders had entered into binding definitive documentation with respect to such Proposed Third Party Trade which the Company
has taken claim of by delivering an Acceptance Notice, a specific consent automatically joining the Company into such definitive documentation in place
of the original third party (with the Company promptly delivering such executed joinder). For the avoidance of doubt, the Company ROFR may not be
exercised in part, or only with respect to certain terms of a Proposed Third Party Trade, and, if exercised, all funds due on the applicable settlement date
shall be paid by wire transfer of Immediately Available Cash on such settlement date.
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(b) Mandatory Repurchase Right. During the Lock-Up Period, and for so long as any such repurchase is permissible under applicable law, to the
extent that the average of the VWAP of the Achari Put Shares for ten (10) consecutive Trading Days exceeds 170% of the then applicable Share Purchase
Price (for the avoidance of doubt, after giving effect to any anti-dilution or other adjustments as contemplated by Section 1(h) above, the “Mandatory
Repurchase Right Purchase Price”), in the Company’s sole discretion, the Company may elect (a “Mandatory Repurchase Right”, and such transaction, a
“Mandatory Repurchase Right Transaction”) to (i) release the Lock-Up with respect to up to 50,000 Achari Put Shares (or such larger amount of Achari
Put Shares as mutually agreed to by any Achari Put Holder, the “Mandatory Repurchase Shares”), and (ii) immediately repurchase such Mandatory
Repurchase Shares from the Achari Put Holders at the applicable Mandatory Repurchase Right Purchase Price. In the event the Company elects to exercise
the Mandatory Repurchase Right, the Company shall immediately notify the Achari Put Holders of such election in writing (a “Mandatory Repurchase
Right Election Notice”) pursuant to the notice provisions hereof, and such Mandatory Repurchase Right Election Notice shall specify: (x) the number of
Achari Put Shares to be purchased, (y) the applicable Mandatory Repurchase Right Purchase Price, and (z) the proposed settlement date of such Mandatory
Repurchase Right Transaction, which shall occur no later than three (3) Business Days following delivery of such Mandatory Repurchase Right Election
Notice by the Company to the Achari Put Holders and in accordance with the other settlement provisions specified herein (such date, the “Mandatory
Repurchase Settlement Date”). On a Mandatory Repurchase Settlement Date, the Company shall deliver the applicable funds to the Achari Put Holders by
wire transfer of Immediately Available Cash. Immediately following the successful consummation of a Mandatory Repurchase Right Transaction in
accordance with the terms hereof, the number of Achari Put Options held by the Achari Put Holders shall be deemed to be automatically reduced by the



number of Achari Put Shares which were subject to such successfully consummated Mandatory Repurchase Right Transaction. In the event the Sponsor is
no longer the direct holder of the Achari Put Options, the Achari Put Shares subject to such Mandatory Repurchase Right Transaction shall be sold to the
Company by the Achari Put Holders on a pro rata basis and the corresponding Achari Put Options shall also be decreased on a corresponding pro rata basis.
 

(c) Specific Performance with respect to Company ROFR and Mandatory Repurchase Right. Each Party agrees that irreparable damage may occur
in the event the Company delivers an Acceptance Notice and/or Mandatory Repurchase Right Election Notice in accordance to the terms hereof and either
Party were to not perform its applicable obligations hereunder after delivery of such Acceptance Notice and/or Mandatory Repurchase Right Election
Notice in accordance with the terms hereof and that the other Parties shall be entitled to seek specific performance of the terms of such Company ROFR or
Mandatory Repurchase Right, in addition to any other remedy at law or equity.
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5. Required Liquidity.
 

(a) Required Liquidity. Simultaneously with the closing of the Business Combination, the Company shall deposit (or provide evidence of previous
deposit and maintenance via delivery of a “Liquidity Certificate” in the form of Exhibit B attached hereto on the date hereof and pursuant to the procedures
described below), into single or multiple deposit or money market deposit account(s), at nationally recognized banking institutions located in the United
States of America, which have been pre-approved in writing by the Sponsor as reasonably satisfactory to the Sponsor for the purposes herein (“Banking
Institutions”), $6,000,000 (which shall be referred to herein as the “Initial Liquidity Amount”) of Immediately Available Cash (as defined below). The
Initial Liquidity Amount (x) may be reduced only with respect to (I) releases of funds (i) in connection with the settlement of the Exercise of Achari Put
Options, or (ii) after payment by the Company of the applicable amount to the Achari Put Holders in connection with the exercise of a Mandatory
Repurchase Right or Company ROFR (or notice from the applicable Achari Put Holder that a Proposed Third Party Trade for which a Company ROFR was
declined by the Company was successfully consummated, of which the applicable Achari Put Holder shall promptly notify the Company upon such
consummation, or the consummation of an Open Market Sale, which the Achari Put Holders shall also promptly provide notice of), or (II) the expiration of
Achari Put Options in connection with the expiration of the Initial Put Exercise Period and/or the Second Put Exercise Period (which shall result in
reductions corresponding to the number of expired and unexercised Achari Put Options on such date multiplied by the Share Purchase Price), and (y) shall
be increased in the event that Penalty Interest or other interest generated by the balance of the funds designated as the Required Liquidity Amount (as
defined below) accrues. The Initial Liquidity Amount as reduced or increased from time to time under the circumstances described in the foregoing
sentence is referred to herein as the “Required Liquidity Amount”.
 

(b) Immediately Available Cash. For the purposes of this Section 5, “Immediately Available Cash” means immediately available funds of the
Company comprised of United States dollars, which do not serve as cash collateral or security for any other kind of obligation of the Company, are not
subject to any lien or any other type of encumbrance of any kind and are freely dispersible by the Company at any time and for any reason without penalty,
netting, fee, surcharge, premium or similar expense of any kind or constituting United States dollars held at a Banking Institution. The Required Liquidity
Amount shall be reported as a “restricted cash” balance on the financial statements of the Company and shall be available for satisfaction of the Exercise of
Achari Put Options and other sales to the Company of SPAC New Shares under this Agreement and not for general corporate or other purposes until the
settlement in full, expiration or cancellation of all remaining Achari Put Options, such period from the date hereof to the settlement in full, expiration or
cancellation of the Achari Put Options being referred to as the “Liquidity Availability Period”.
 

(c) Maintenance of Liquidity. During the Liquidity Availability Period, the Company will maintain Immediately Available Cash equal to or in
excess of the Required Liquidity Amount, in accordance with the terms and limitations of this Section 5.
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(d) Liquidity Certificate. As of the first Friday of any fiscal quarter (or, if such day is not a Business Day, the immediately preceding Business
Day), the Company shall deliver a Liquidity Certificate to the Sponsor (such Liquidity Certificate to be executed and delivered by either the Chief
Executive Officer or Chief Financial Officer of the Company (or both such persons in the Company’s sole discretion)).
 

(e) Release of Funds for Settlements and Otherwise. In the event the Company receives a Notice of Exercise, upon confirmation from the
Company of receipt of the applicable Achari Put Shares (such confirmation not to be unreasonably withheld, conditioned or delayed, and in no
circumstances to be delivered later than one (1) calendar day following receipt of such Achari Put Shares by the Company pursuant to the exercise of an
Achari Put Option), the Company shall immediately direct the appropriate personnel at the Banking Institution where the Required Liquidity Amount is
held to cause such Banking Institution to initiate a wire transfer of Immediately Available Cash to the applicable Achari Put Holder equal to the applicable
Put Exercise Price corresponding to the applicable Notice of Exercise delivered to the Company in order for the relevant transaction to settle in accordance
with the time periods described in this Agreement.
 

(f) Other Funds and Interest and Income Generation. Payments to be made by the Company to the Achari Put Holders under this Agreement may
be made with the funds representing the Required Liquidity Amount or separate sources of cash, so long as, following the settlement of such transaction,
the Required Liquidity Amount is maintained and all other terms of this Agreement are adhered to, including with respect to the timing of settlement.
 
6. Disclosure and MNPI Procedures.
 

(a) Announcement Form 8-K. At or prior to 8:30 a.m. (New York City time) on the first Business Day following each consummation of a
Mandatory Repurchase Right Transaction or consummation of a Company ROFR, the Company shall file with the Commission a Form 8-K describing the
material terms of such transaction (such Form 8-K, the “Announcement Form 8-K”). Such Announcement Form 8-K (and any concurrent or related press
releases issued by the Company or the Company’s affiliates) may refer to the participation of the Sponsor or the Achari Put Holders in such transactions,
but may not specifically refer to individual Achari Put Holders by name without such Achari Put Holder’s prior written consent; provided, however, that the
Company shall be entitled, without the prior approval of any Achari Put Holder, to make any press release or other public disclosure with respect to such
transactions (i) in substantial conformity with the Announcement Form 8-K and contemporaneously therewith, and (ii) as required by applicable law



(provided that each Achari Put Holder shall be consulted by the Company in connection with any such press release or other public disclosure prior to its
release and shall be provided with a copy thereof with as much reasonable advanced notice as possible).
 

(b) Announcement of Expiration of Achari Put Options and Termination of Agreement. At or prior to 8:30 a.m. (New York City time) on each of
the first Business Days following, as applicable: (i) the expiration of the Initial Put Exercise Period, (ii) the Second Put Exercise Period, and (iii) the
termination of this Agreement (which may coincide with the expiration of the Second Put Exercise Period), the Company shall file with the Commission a
Form 8-K describing the expiration of such applicable Restrictive Period and/or termination of this Agreement, if applicable, and further, if applicable, the
expiration of any Achari Put Options which have expired as of that date as a result of remaining unexercised following the expiration of such Restrictive
Period in accordance with the terms hereof.
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(c) Material Non-Public Information Generally. Notwithstanding anything to the contrary set forth in this Agreement or any other transaction
document related to the Business Combination Agreement, the Company and the Achari Put Holders hereby acknowledge and agree that, as of the Closing
Date, the Achari Put Holders (including their respective Affiliates, representatives, employees and related Persons, collectively, “Potential Achari MNPI
Recipients”) desire not to receive reports, notices, documentation and other information (collectively, “Information”) which the Company reasonably
believes may contain material non-public information with respect to the Company or any of its Subsidiaries or securities (collectively, “MNPI”), and the
Company shall not provide such Information to the Potential Achari MNPI Recipients, in each case, for so long as the Company is subject to the reporting
requirements of Section 13 or Section 15 of the Exchange Act. Notwithstanding the foregoing, the Sponsor (or the applicable Achari Put Holders upon the
occurrence of the events described in Section 10(r) hereof), may, upon written notice to the Company, change its or their election as to receiving material
non-public information (generally or in respect of particular Information or categories thereof). The Company hereby acknowledges and agrees that the
Potential Achari MNPI Recipients are relying on the foregoing acknowledgment and covenant in effecting transactions in securities of the Company.
 

(d) Cleansing Procedures. Upon the occurrence of an accidental, unintentional or other delivery of MNPI to a Potential Achari MNPI Recipient to
which such Potential Achari MNPI Recipient did not consent to receive in advance in accordance with the provisions hereof, the Company covenants to
immediately notify, in writing and in accordance with the notice procedures specified herein, the Sponsor. In such event, the Company shall use
commercially reasonable efforts to publicly disclose via Form 8-K filed with the Commission, as soon as possible, such MNPI, and thereafter affirmatively
confirm such disclosure to the Sponsor, in a manner and method that explicitly states that any and all Potential Achari MNPI Recipients have been
“cleansed” of any such MNPI previously held.
 

(e) Disclosure Process. To the extent the Company reasonably and in good faith believes that it is necessary to disclose material non-public
information to the Sponsor, prior to receiving a Notice of Exercise, a Proposed Trade Notice or other notice of an impending sale by an Achari Put Holder
(a “Necessary Disclosure”), the Company shall inform the Sponsor’s Outside Counsel (as defined below) of such determination, without disclosing the
applicable material non-public information to the Sponsor, and the Company and such Outside Counsel, on behalf of the Sponsor shall endeavor to agree
upon a process, if necessary, for making such Necessary Disclosure to the Sponsor or its representatives in a manner that is acceptable to the Sponsor (if at
all), and any further courses of action to be taken (an “Agreed Disclosure Process”). Thereafter, the Company shall be permitted to make such Necessary
Disclosure only in accordance with the Agreed Disclosure Process. “Outside Counsel” means, in respect of the Sponsor, outside legal counsel as may be
designated from time to time by the Sponsor for the purposes hereof (including, to the extent applicable, receiving notices and communications hereunder),
and as of the date hereof refers to Timothy J. Kirby Esq. of Katten Muchin Rosenman LLP, whose contact information is listed herein.
 

(f) No Forced Disclosure. For the avoidance of doubt, the Company, its affiliates, employees, subsidiaries, representatives and any related parties
shall not, and shall cause each of their respective employees, officers, directors (or equivalent Persons), Affiliates, attorneys, agents and representatives to
not, provide the Sponsor, any Potential Achari MNPI Recipient or any of their respective Affiliates, attorneys, agents or representatives with MNPI, from
and after the consummation of the Business Combination, without the express prior written consent of the Sponsor to receive such information (the
Sponsor being the sole Person who may consent to receipt of MNPI on behalf of any Potential Achari MNPI Recipient). For the avoidance of doubt, the
Company may not force the Sponsor or any Potential Achari MNPI Recipient to accept MNPI which it has indicated it does not wish to receive, which it
may only indicate by express written consent delivered to the Company.
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(g) Company Acknowledgement Regarding MNPI. The Company hereby acknowledges and agrees that no Potential Achari MNPI Recipient shall
have any duty of trust or confidence (including any obligation under any confidentiality or non-disclosure agreement entered into by such Potential Achari
MNPI Recipient) with respect to, or any obligation not to trade in any securities while aware of, any MNPI (x) provided by, or on behalf of, the Company
or any of its Subsidiaries, any of their respective Affiliates or any of their respective officers, directors (or equivalent persons), employees, attorneys,
agents, advisors or representatives in violation of any of the representations, warranties, covenants, provisions or agreements set forth in this Agreement, or
(y) otherwise possessed (or continued to be possessed) by any Potential Achari MNPI Recipient as a result of any breach or violation by the Company or
any of its Subsidiaries, any of their respective Affiliates or any of their respective officers, directors (or equivalent persons), employees, attorneys, agents or
representatives of any representation, warranty, covenant, provision or agreement set forth in this Agreement. The Company understands and acknowledges
that Potential Achari MNPI Recipients and, specifically, the Achari Put Holders, their respective Affiliates and Persons acting on their behalf will rely on
such representations, warranties, covenants, provisions and agreements in effecting transactions in the securities of the Company and of other Persons.
 
7. Miscellaneous.
 

(a) Notification. The Company and the Achari Put Holders shall each promptly notify the other of the occurrence of any event that would make
any of the representations and warranties of the Company or an Achari Put Holder, as set forth in Section 2 and Section 3 of this Agreement, as applicable,
untrue or incorrect at any time between the date of this Agreement and the Termination Date (as defined below).
 

(b) Other Transactions Involving SPAC or Company Securities, Indebtedness or Other Instruments. The Company hereby acknowledges and
agrees that nothing in this Agreement shall prohibit an Achari Put Holder from purchasing from third parties, the Company or any other entity prior to, or
after the consummation of, the Business Combination, additional shares of common stock of SPAC or the Company (as applicable), including any warrants,



convertible notes or options (including puts or calls) with respect to SPAC or the Company or other securities, instruments, loans or debt of any of SPAC,
the Company or any of their respective related parties, Affiliates or Subsidiaries. For the avoidance of doubt, no such shares or securities shall be
considered Achari Put Shares for purposes of this Agreement.
 
8. Closing Conditions. The obligation of Company to purchase Achari Put Shares on a Put Exercise Closing Date under this Agreement shall be subject in
all respects to the consummation of the Business Combination and such Achari Put Shares being free and clear of all liens and other encumbrances as of
such Put Exercise Closing Date.
 
9. Termination. This Agreement will be terminated upon the earlier of (a) the mutual written consent of all Parties, or (b) the expiration of the Second Put
Exercise Period; provided that no termination of this Agreement shall occur until the date that any payments, interest, expenses or other liabilities related to
the transactions contemplated hereby that remain outstanding are settled in full (such date, the “Termination Date”). On the Termination Date, this
Agreement shall forthwith become null and void and have no effect, without any liability on the part of the Achari Put Holders, SPAC or the Company or
their respective directors, officers, employees, partners, managers, members or stockholders, and, except as otherwise provided in this Agreement, all rights
and obligations of each Party shall immediately cease; provided, however, the respective representations and warranties contained in Section 2 and Section
3 shall survive the date of this Agreement and shall remain in full force and effect for the full period of all applicable statutes of limitations (giving effect to
any waiver, mitigation or extension thereof), the provisions in Section 6 prohibiting the provision of MNPI to the Sponsor or Potential Achari MNPI
Recipients and Section 10(c) shall survive indefinitely. Nothing contained in this Section 9 shall relieve any Party from liabilities or damages arising out of
any actual fraud or willful breach by such Party of any of its representations, warranties, covenants or agreements contained in this Agreement prior to
termination of this Agreement.
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10. General Provisions.
 

(a) Cooperation. The Company and the Achari Put Holders shall each take all actions as may be reasonably necessary to consummate the
transactions contemplated by this Agreement, including entering into agreements and delivering certificates and instruments and consents as may be
deemed necessary or appropriate.
 

(b) Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing (unless delivery by electronic
mail only is specifically permitted) and shall be deemed effectively given upon the earlier of actual receipt, or (i) personal delivery to the Party to be
notified, (ii) when sent, if sent by electronic mail during normal business hours of the recipient and confirmed by recipient by a response via electronic mail
(which shall be promptly delivered and not unreasonably withheld, conditioned or delayed), and, if not sent during normal business hours, then on the
recipient’s next Business Day when confirmed by recipient by a response via electronic mail (which shall be promptly delivered and not unreasonably
withheld, conditioned or delayed), (iii) five (5) Business Days after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (iv) one (1) Business Day after deposit with a nationally recognized overnight courier, freight prepaid, specifying next Business Day delivery,
with written verification of receipt. Notwithstanding the foregoing, all notices and other communications sent to a Party shall also concurrently be sent to
the electronic mail address (with copies to legal counsel) set forth on the signature pages hereto, or to such e-mail address or address as subsequently
modified by notice given by such Party in accordance with this Section 10(b).
 

(c) No Finder’s Fees. Each Party represents that it neither is nor will be obligated for any finder’s fee or commission in connection with the
Transactions. The Company agrees to indemnify and hold harmless the Achari Put Holders from any liability for any commission or compensation in the
nature of a finder’s or broker’s fee arising out of the Transactions (and the costs and expenses of defending against such liability or asserted liability) for
which the Company or any of its officers, employees or representatives is responsible or arising out of any agreement entered into by any such person or
entity.
 

(d) Entire Agreement. This Agreement, together with any documents, instruments and writings that are delivered pursuant hereto or referenced
herein, constitutes the entire agreement and understanding of the Parties in respect of its subject matter and supersedes all prior understandings, agreements
or representations by or among the Parties, written or oral, to the extent they relate in any way to the subject matter hereof or to the Transactions.
 

(e) Successors. All of the terms, agreements, covenants, representations, warranties and conditions of this Agreement are binding upon, and inure
to the benefit of and are enforceable by, the Parties and their respective successors. Nothing in this Agreement, express or implied, is intended to confer
upon any party other than the Parties or their respective successors and assigns any rights, remedies, obligations or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement.
 

(f) Assignments. Except as otherwise specifically provided herein, no Party may assign either this Agreement or any of its rights, interests or
obligations hereunder without the prior written approval of each of the other Parties.
 

(g) No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns
and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature
whatsoever, under or by reason of this Agreement.
 

(h) Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original but all of which
together will constitute one and the same instrument. Signatures sent by facsimile transmission or in PDF format shall be deemed to be originals for all
purposes of this Agreement.
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(i) Headings. The section headings contained in this Agreement are inserted for convenience only and will not affect in any way the meaning or
interpretation of this Agreement.
 



(j) Governing Law; Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Agreement shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflict of laws
thereof. Each Party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated by this
Agreement and any related transactions (whether brought against a party hereto or its affiliates, directors, officers, shareholders, partners, members,
employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each Party hereby irrevocably submits
to the exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein (including with respect to the enforcement of this
Agreement and any related transaction documents), and hereby irrevocably waives the argument, and agrees not to assert in any action or proceeding, that
such action or proceeding being held in such courts would be improper or an inconvenient venue for such action or proceeding. Each Party hereby
irrevocably waives personal service of process and consents to process being served in any such action or proceeding by mailing a copy thereof via
registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by law. If any Party shall commence an action or proceeding to enforce any provisions of this
Agreement, then, in addition to the obligations of the Company hereunder, the prevailing party in such action or proceeding shall be reimbursed by the
other Party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.
 

(k) MUTUAL WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES ALL RIGHTS TO TRIAL BY JURY
IN ANY ACTION, SUIT OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF THE PARTIES HERETO,
WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE, OR ARISING OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO
THIS AGREEMENT AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY.
 

(l) Amendments. This Agreement may not be amended, modified or waived as to any particular provision, except with the prior written consent of
all Parties.
 

(m) Severability. The provisions of this Agreement will be deemed severable and the invalidity or unenforceability of any provision herein will
not affect the validity or enforceability of the other provisions hereof; provided that if any provision of this Agreement, as applied to any Party or to any
circumstance, is adjudged by a governmental authority, arbitrator or mediator not to be enforceable in accordance with its terms, the Parties agree that the
governmental authority, arbitrator or mediator making such determination will have the power to modify the provision in a manner consistent with its
objectives such that it is enforceable, and/or to delete specific words or phrases, and, in its reduced or modified form, such provision will then be
enforceable and will be enforced.

 
 

17

 
 

(n) Construction. The Parties have participated jointly in the negotiation and drafting of this Agreement. If an ambiguity or question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof will arise favoring or
disfavoring any Party because of the authorship of any provision of this Agreement. For purposes of this Agreement, “Business Day” means any day other
than Saturday, Sunday or a day on which commercial banks in New York are obligated by any applicable law to close. Any reference to any federal, state,
local or foreign law will be deemed also to refer to such law as amended and all rules and regulations promulgated thereunder, unless the context requires
otherwise. The words “include”, “includes” and “including” will be deemed to be followed by “without limitation”. Pronouns in masculine, feminine and
neuter genders will be construed to include any other gender, and words in the singular form will be construed to include the plural and vice versa, unless
the context otherwise requires. The words “this Agreement”, “herein”, “hereof”, “hereby”, “hereunder” and words of similar import refer to this Agreement
as a whole and not to any particular subdivision unless expressly so limited. The Parties intend that each representation, warranty and covenant contained
herein will have independent significance. If a Party has breached any representation, warranty or covenant contained herein in any respect, the fact that
there exists another representation, warranty or covenant relating to the same subject matter (regardless of the relative levels of specificity) which such
Party has not breached will not detract from or mitigate the fact that such Party is in breach of the first representation, warranty or covenant.
 

(o) Waiver. No waiver by a Party of any default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, may
be deemed to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights
arising because of any prior or subsequent occurrence.
 

(p) Specific Performance. Each Party agrees that irreparable damage may occur in the event any provision of this Agreement was not performed
by any other Party in accordance with the terms hereof and that the other Parties shall be entitled to seek specific performance of the terms hereof, in
addition to any other remedy at law or equity.
 

(q) Control by the Sponsor. For so long as the Sponsor continues to exist as a legal entity and is the owner of the Achari Put Options, the rights,
obligations and remedies described in this Agreement may be solely exercised by the Sponsor, and not, for the avoidance of doubt, by any individual
Achari Put Holder (other than the Sponsor), and all references herein to actions by Achari Put Holders are to be understood as actions of the Sponsor while
such circumstances remain in place.
 

(r) Dissolution of the Sponsor; Transfer or other Disposition of Achari Put Options. In the event the Sponsor is dissolved, liquidated or otherwise
ceases to exist as a legal entity while Achari Put Options remain outstanding in accordance with this Agreement and/or such Achari Put Options are
otherwise transferred, exchanged or otherwise subject to a disposition directly from, for or by the Sponsor, any recipient of such Achari Put Options shall,
within ten (10) Business Days of such transaction, be required to join this Agreement via a customary joinder agreement and shall be required to enter into
a Lockup Agreement, and thereafter may exercise any and all rights and remedies, and shall similarly be required to perform any and all then applicable
obligations, of an Achari Put Holder as described herein, and such recipient shall be deemed a fully qualified and bound party to this Agreement, equal in
treatment and priority with all other Achari Put Holders.
 

*****
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IN WITNESS WHEREOF, the undersigned have executed this Agreement to be effective as of the date first set forth above.
 
By:   
Name: Vikas Desai  
Title: Chief Executive Officer  
   
Address for Notices:  
   
60 Walnut Avenue, Suite 400  
Clark, New Jersey 07066  
Attention: Vikas Desai  
E-mail: vikas@acharivc.com  
   
ACHARI SPONSOR HOLDINGS I LLC  
   
By:   
Name: Vikas Desai  
Title: Managing Member  
 
Address for Notices:
 
60 Walnut Avenue, Suite 400
Clark, New Jersey 07066
Attention: Vikas Desai
E-mail: vikas@acharivc.com
with copies (which shall not constitute notice) to:
 
Katten Muchin Rosenman LLP
50 Rockefeller Plaza, New York, NY 10020-1605
Attention: Tim Kirby and Josh Feiger
E-mail: tim.kirby@katten.com; josh.feiger@katten.com
 

Signature Page to Put Option Agreement
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VASO CORPORATION      
 
By:  
Name:  
Title:  
 
Address for Notices:
 
137 Commercial Street
Plainview, New York 11803
Attention: Michael Beecher
E-mail: mbeecher@vasocorporation.com
 
with copies (which shall not constitute notice) to:
 
Ortoli Rosenstadt LLP
366 Madison Ave, 3rd Floor
New York, NY 10017
Attention: William Rosenstadt
E-mail: wsr@orllp.legal
 

Signature Page to Put Option Agreement
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Exhibit A
 

Form of Notice of Exercise
 

[DATE], 20__
VASO CORPORATION
137 Commercial St., Suite 200



Plainview, New York 11803
Attention: Michael Beecher
E-Mail: mbeecher@vasocorporation.com
 
with copies (which shall not constitute notice) sent via electronic mail to:
 
wsr@orllp.legal
vikas@acharivc.com
tim.kirby@katten.com
josh.feiger@katten.com
 

1. Notice of Exercise. The undersigned Achari Put Holder, on the date hereof, hereby exercises _________________ Achari Put Options, and, as a
result, hereby sells to the Company, and the Company hereby purchases from such Achari Put Holder, _________________ SPAC New Shares. Capitalized
terms used herein and not otherwise defined shall have the respective meanings set forth in the Put Option Agreement.
 

2. Delivery of Achari Put Shares and Delivery of Funds. The undersigned Achari Put Holder shall deliver __________________ Achari Put
Shares to the DTC account of the Company listed below in accordance with the terms of the Put Option Agreement. Upon receipt of the Achari Put Shares,
the Company shall deliver the Put Exercise Price to the DTC account of the Achari Put Holder listed below, or another banking institution designated by
such Achari Put Holder in writing to the Company, each in accordance with the terms of the Put Option Agreement.
 
 
Company Account for Receipt of Achari Put Shares

 
Achari Put Holder Account for Receipt of Funds

 
DTC Participant Number: [__]

 
DTC Participant Number: [__]

 
DTC Participant Name: [__]

 
DTC Participant Name: [__]

 
DTC Participant Phone Number: [__]

 
DTC Participant Phone Number: [__]

 
DTC Participant Contact Email: [__]

 
DTC Participant Contact Email: [__]

 
*****
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            IN WITNESS WHEREOF, the undersigned has executed this Notice of Exercise as of the date first written above: 
 
Name of Achari Put Holder:
 
By: _________
Address: _________
Telephone: _________
Country (and, if applicable, State) of Residence: _________
Taxpayer Identification Number: _________
 
 Beneficial Ownership (if applicable):
______________________________________
______________________________________
______________________________________
Telephone: ____________________________
Country (and, if applicable, State) of Residence:
______________________________________
Taxpayer Identification Number:
 

Signature Page to Notice of Exercise
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Exhibit B
 

Liquidity Status and Officer’s Certificate of Vaso Corporation
 

Achari Sponsor Holdings I LLC  
60 Walnut Avenue, Suite 400
Clark, New Jersey 07066
Attention: Vikas Desai
Email: vikas@acharivc.com
[Date]
 



I, [____], the Chief Executive Officer of Vaso Corporation, a Delaware corporation (the “Company”), and I, [____], the Chief Financial Officer of
the Company, each in our individual capacities as officers of the Company and not jointly, certify that, as the Chief Executive Officer and the Chief
Financial Officer, respectively, of the Company, we are authorized to execute this certificate on behalf of the Company pursuant to the Put Option
Agreement (the “Put Option Agreement”), entered into as of [__], by and among (i) Achari Ventures Holdings Corp. I, a Delaware corporation (“SPAC”),
(ii) Achari Sponsor Holdings I LLC, a Delaware limited liability company (the “Sponsor”), and (iii) the Company. Capitalized terms not defined herein
shall have the respective meanings assigned to such terms in the Put Option Agreement.
 

I, [____], as the Chief Executive Officer of the Company, and I, [____], as the Chief Financial Officer of the Company, each in our individual
capacities as officers of the Company and not jointly, hereby certify as of the date first set forth above as follows:
 

1. As of the date hereof, the Company is in full compliance with all covenants, requirements and/or obligations specified in the Put Option
Agreement and applicable to the Company, including, but not limited to, maintenance of the Required Liquidity Amount.
 

2. Attached hereto as Schedule 1 is a true, correct and complete copy of the most recent monthly banking statement(s) from the Banking
Institution(s) at which the Required Liquidity Amount is currently being held. No amendment or modification to such monthly statements have been
authorized by the Company or otherwise made and, to the Company’s best knowledge, such monthly statements are accurate and true, correct and complete
copies of such banking statements.
 

3. Attached hereto as Schedule 2 are correct and complete copies of any and all resolutions adopted by the Board of Directors of the Company
relating to the Put Option Agreement and/or any and all transactions contemplated thereby or related thereto and such resolutions have not been amended,
modified or rescinded and remain in full force and effect on the date hereof.
 

4. The representations and warranties of the Company in the Put Option Agreement remain true and correct in all material respects as if made on
and as of the date hereof (except to the extent that a representation or warranty is, by its terms, made as of a specified date, in which case, such
representation or warranty was true and correct only on and as of such date) and the Company has complied in all material respects with all agreements and
satisfied all conditions on its part to be performed or satisfied under the Put Option Agreement on or prior to the date hereof.
 

5. Subsequent to the date as of which information is given in any SEC Filings (as amended or supplemented), as of the date hereof, other than as
disclosed in such SEC Filings, there has not been any change to the disclosure or other information contained in such SEC Filings, that would reasonably
have been expected to result in a Company Material Adverse Effect.
 

*****
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IN WITNESS WHEREOF, the undersigned have executed this certificate to be effective as of the date first set forth above.
 
VASO CORPORATION
 
BY:   
NAME:  
TITLE: CHIEF EXECUTIVE OFFICER  
   
BY:   
NAME:  
TITLE: CHIEF FINANCIAL OFFICER  
 

Signature Page to Officer’s Certificate
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Schedule 1
 

(To be Attached)
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Schedule 2
 

(To be Attached)
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EXHIBIT 10.3 
 
 

FORM OF AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
 

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [______], is made and entered
into by and among Vaso Holding Corp., a Delaware corporation, formerly known as Achari Ventures Holdings Corp. I, a Delaware corporation (the
“Company”), Achari Sponsor Holdings I LLC, a Delaware limited liability company (the “Sponsor” and, together with any person or entity who hereafter
becomes a party to this Agreement pursuant to Section 5.2 of this Agreement, a “Holder” and collectively the “Holders”). Capitalized terms used but not
otherwise defined in this Agreement shall have the meanings ascribed to such terms in the Business Combination Agreement (as defined below).
 

WHEREAS, on October 14, 2021, the Company and the Sponsor entered into a Registration Rights Agreement (the “Original Registration
Rights Agreement”) pursuant to which the Company agreed, among other matters, to register for resale under the Securities Act (as defined below) (i)
shares (the “Founder Shares”) of the Company’s common stock (the “Common Stock” ), (ii) warrants  for the purchase of shares of Common Stock (the
“Private Placement Warrants”) and (iii) the shares of Common Stock underlying the Private Placement Warrants;
 

WHEREAS, on December 6, 2023, the Company, Achari Merger Sub, Inc., a Delaware corporation, and Vaso Corporation, a Delaware
corporation, entered into that certain Business Combination Agreement (“Business Combination Agreement”); and
 

WHEREAS, to further the transactions set out in the Business Combination Agreement and as a condition thereto, the Company and the Holders
have agreed to amend the Original Registration Rights Agreement and replace it in its entirety with this Amended and Restated Registration Rights
Agreement.
 

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE I
 

DEFINITIONS
 
1.1 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:
 
“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the Chief
Executive Officer or principal financial officer of the Company, after consultation with counsel to the Company, (i) would be required to be made in any
Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements contained therein (in the case of any prospectus and any preliminary prospectus, in the
light of the circumstances under which they were made) not misleading, (ii) would not be required to be made at such time if the Registration Statement
were not being filed and (iii) the Company has a bona fide business purpose for not making such information public.
 
“Block Trade” shall mean an offering and/or sale of Registrable Securities by any Holder on a block trade or underwritten or other coordinated basis
(whether firm commitment or otherwise) without substantial marketing efforts prior to pricing, including, without limitation, a same day trade, overnight
trade or similar transaction.
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“Board” shall mean the Board of Directors of the Company.
 
“Commission” shall mean the Securities and Exchange Commission.
 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
 
“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration Statement or
Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the case of a Prospectus, in the light of the circumstances
under which they were made) not misleading.
 
“Permitted Transferees” shall mean: (a) with respect to the Sponsor, any person or entity to whom a Holder of Registrable Securities is permitted to
transfer such Registrable Securities prior to the expiration of any applicable transfer restrictions specified in the Sponsor Letter Agreement and (b) any
person or entity to whom a Holder of Registrable Securities is permitted to transfer such Registrable Securities prior tor the expiration of the “lock-up”
period set forth in the Lockup Agreement and any other applicable agreement between such Holder and the Company, and to any transferee thereafter.
 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as amended
by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 
“Registrable Security” shall mean (a) the Founder Shares, (b) the Private Placement Warrants (including any shares of the Common Stock issued or
issuable upon the exercise of any such Private Placement Warrants), (c) any Common Stock or any other equity security issued or issuable pursuant to
warrants or options, shares of capital stock or other securities (including the shares of Common Stock issued or issuable upon the exercise of such equity
security) of the Company held by a Holder as of the date of this Agreement and (d) any other equity security of the Company issued or issuable with
respect to any Common Stock or other equity security of the Company by  way of a stock dividend or stock split, or in connection with a combination of
shares, exchange, recapitalization, merger, consolidation, spin-off, reorganization or similar transaction, or in replacement of such Common Stock or other
equity security; provided, however, that, as to any particular Registrable Security, such securities shall cease to be Registrable Securities upon the earliest
occurrence of: (A) a Registration Statement with respect to the sale of such securities shall have become effective under the Securities Act and such
securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such securities shall have been
otherwise transferred (other than to a Permitted Transferee), new certificates for such securities not bearing (or book entry positions not subject to) a legend



restricting further transfer shall have been delivered by the Company and subsequent public distribution of such securities shall not require registration
under the Securities Act; (C) such securities shall have ceased to be outstanding; (D) such securities may be sold without registration under the Securities
Act, including pursuant to Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission) (but with no
volume or other restrictions or limitations); or (E) such securities have been sold to, or through, a broker, dealer or underwriter in a public distribution or
other public securities transaction.
 
“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the requirements
of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective (other than a
registration statement on Form S-4 or Form S-8, or their successors, or any registration statement covering only securities proposed to be issued in
exchange for securities or assets of another entity).
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“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
 
(A) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority, Inc.) and any
securities exchange on which the Common Stock is then listed;
 
(B) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the Underwriters in
connection with blue sky qualifications of Registrable Securities);
 
(C) printing, messenger, telephone and delivery expenses;
 
(D) reasonable fees and disbursements of counsel for the Company;
 
(E) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection with such
Registration;
 
(F) in an Underwritten Offering, reasonable and documented fees and expenses of one (1) legal counsel selected by the majority in interest of the
Demanding Holders and approved by the Company, such approval not to be unreasonably withheld; and
 
(G) the costs and expenses of the Company and any of its officers, directors, counsel or other representatives in connection with presentations or meetings
undertaken in connection with the offering of the Registrable Securities, including, without limitation, expenses associated with the production of road
show slides and graphics and the production and hosting of any electronic road shows, fees and expenses of any consultants engaged in connection with
road show presentations, and travel, lodging, transportation, and other expenses of the officers, directors, counsel and other representatives of the Company
incurred in connection with any such presentations or meetings.
 
“Registration Statement” shall mean any registration statement filed by the Company with the Commission that covers the Registrable Securities pursuant
to the provisions of this Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments)
and supplements to such registration statement, and all exhibits to and all material incorporated by reference in such registration statement.
 
“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.
 
“Shelf” shall mean the Form S-1 Shelf, the Form S-3 Shelf or any subsequent Shelf Registration.
 
“Shelf Registration” shall mean a registration of securities pursuant to a Registration Statement filed with the Commission in accordance with and pursuant
to Rule 415 promulgated under the Securities Act (or any successor rule then in effect).
 
“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of such
dealer’s market-making activities.
 
“Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter for distribution to the public and shall
include Block Trades and other coordinated offerings which are registered pursuant to a Registration Statement for purposes herein where applicable.
 
“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter in a
firm commitment underwriting for distribution to the public.
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ARTICLE II
 

REGISTRATION RIGHTS
 
2.1 Shelf Registration.
 
2.1.1 Filing. The Company shall, as soon as reasonably practicable, but in any event within thirty (30) days after the Closing Date, file with the
Commission a Registration Statement for a Shelf Registration on Form S-1 (the “Form S-1 Shelf”) or, if the Company is then eligible to use a Registration
Statement on Form S-3, a Shelf Registration Statement on Form S-3 (the “Form S-3 Shelf”), in each case, covering, subject to Section 3.4, the public
resale of all of the Registrable Securities (determined as of two (2) business days prior to such filing) on a delayed or continuous basis, and shall use its
commercially reasonable best efforts to cause such Registration Statement to be declared effective as soon as practicable after the filing thereof, but in no



event later than the earlier of (i) the 30th calendar day (or the 60th calendar day if the Commission notifies the Company that it will “review” the
Registration Statement) following the filing of the Registration Statement and (ii) the next Business Day after the date the Company is notified (orally or in
writing, whichever is earlier) by the Commission that the Registration Statement will not be “reviewed” or will not be subject to further review. Such
Registration Statement shall provide for the resale of the Registrable Securities included therein pursuant to any method or combination of methods legally
available to, and requested by, any Holder named therein. The Company shall maintain a Shelf in accordance with the terms hereof and shall prepare and
file with the Commission such amendments, including post-effective amendments, and supplements as may be necessary to keep a Shelf continuously
effective, available for use to permit the Holders named therein to sell their Registrable Securities included therein and in compliance with the provisions of
the Securities Act until such time as there are no longer any Registrable Securities. Following the filing of such Registration Statement, the Company shall
use its commercially reasonable efforts to convert, if applicable, the Form S-1 Shelf (and any Subsequent Shelf Registration) to a Form S-3 Shelf as soon as
reasonably practicable after the Company is eligible to use Form S-3. As soon as reasonably practicable following the effective date of a Registration
Statement filed pursuant to this Section 2.1.1, but in any event within one (1) business day of such date, the Company shall notify the Holders of the
effectiveness of such Registration Statement. The Company’s obligations under this Section 2.1.1 shall, for the avoidance of doubt be subject to Section 3.4
hereto.
 
2.1.2 Subsequent Shelf Registration. If any Shelf ceases to be effective under the Securities Act for any reason at any time while Registrable Securities are
still outstanding, the Company shall, subject to Section 3.4, use its commercially reasonable best efforts to as promptly as is reasonably practicable cause
such Shelf to again become effective under the Securities Act (including obtaining the prompt withdrawal of any order suspending the effectiveness of such
Shelf), and shall use its commercially reasonable best efforts to promptly amend such Shelf in a manner reasonably expected to result in the withdrawal of
any order suspending the effectiveness of such Shelf or file an additional registration statement as a Shelf Registration (a “Subsequent Shelf Registration”)
registering the resale of all Registrable Securities (determined as of two (2) business days prior to such filing), and pursuant to any method or combination
of methods legally available to, and requested by, any Holder named therein. If a Subsequent Shelf Registration is filed, the Company shall use its
commercially reasonable best efforts to (i) cause such Subsequent Shelf Registration to become effective under the Securities Act as promptly as is
reasonably practicable after the filing thereof (it being agreed that the Subsequent Shelf Registration shall be an automatic shelf registration statement (as
defined in Rule 405 promulgated under the Securities Act) if the Company is a well-known seasoned issuer (as defined in Rule 405 promulgated under the
Securities Act) at the most recent applicable eligibility determination date) and (ii) keep such Subsequent Shelf Registration continuously effective,
available for use to permit the Holders named therein to sell their Registrable Securities included therein and in compliance with the provisions of the
Securities Act until such time as there are no longer any Registrable Securities. Any such Subsequent Shelf Registration shall be on Form S-3 to the extent
that the Company is eligible to use such form. Otherwise, such Subsequent Shelf Registration shall be on another appropriate form. The Company’s
obligation under this Section 2.1.2 shall, for the avoidance of doubt, be subject to Section 3.4 hereto. In the event that any Holder holds Registrable
Securities that are not registered for resale on a delayed or continuous basis, the Company, upon request of such Holder (provided that such Holder holds at
least five (5.0%) percent of the Registrable Securities), shall promptly use its commercially reasonable best efforts to cause the resale of such Registrable
Securities to be covered by either, at the Company’s option, the Shelf (including by means of a post-effective amendment) or a Subsequent Shelf
Registration and cause the same to become effective as soon as reasonably practicable after such filing and such Shelf or Subsequent Shelf Registration.
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2.1.3 Requests for Underwritten Shelf Takedowns. At any time and from time to time when an effective Shelf is on file with the Commission, one or more
Holders (any Holder being, in such case, a “Demanding Holder”) may request to sell all or any portion of their Registrable Securities in an underwritten
offering that is registered pursuant to the Shelf (each, an “Underwritten Shelf Takedown”); provided that the Company shall only be obligated to effect an
Underwritten Shelf Takedown if such offering: (i) shall include Registrable Securities proposed to be sold by the Demanding Holder(s), either individually
or together with other Demanding Holders, with a total offering price reasonably expected to exceed, in the aggregate, $1 million (the “Minimum
Takedown Threshold”) or (ii) is comprised of all remaining Registrable Securities held by such Demanding Holder. All requests for Underwritten Shelf
Takedowns shall be made by giving written notice to the Company, which shall specify the approximate number of Registrable Securities proposed to be
sold in the Underwritten Offering. Subject to Section 2.3.4, a majority-in-interest of the Demanding Holders shall have the right to select the Underwriters
for such offering (which shall consist of one or more reputable nationally recognized investment banks), subject to the Company’s prior approval (which
shall not be unreasonably withheld, conditioned or delayed). The Sponsor may not demand more than one (1) Underwritten Shelf Takedown pursuant to
this Section 2.1.3 within any six (6)-month period. Notwithstanding anything to the contrary in this Agreement, the Company may effect any Underwritten
Offering pursuant to any then effective Registration Statement, including a Form S-3, that is then available for such offering.
 
2.1.4 Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Shelf Takedown, in good faith, advises the
Company, the Demanding Holders and any Holders requesting piggyback rights pursuant to this Agreement with respect to such Underwritten Shelf
Takedown (the “Requesting Holders”) in writing that the dollar amount or number of Registrable Securities that the Demanding Holders and the
Requesting Holders (if any) desire to sell, taken together with all other shares of Common Stock or other equity securities that the Company desires to sell
and all other shares of Common Stock or other equity securities, if any, as to which a Registration has been requested pursuant to separate written
contractual piggyback registration rights held by any other stockholders who desire to sell, exceeds the maximum dollar amount or maximum number of
equity securities that can be sold in the Underwritten Offering without materially and adversely affecting the proposed offering price, the timing, the
distribution method, or the probability of success of such offering (such maximum dollar amount or maximum number of such securities, as applicable, the
“Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, before including any shares of Common Stock or
other equity securities proposed to be sold by the Company or other holders of such securities, as follows: (i) first, the Registrable Securities of the
Demanding Holders and the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each Demanding Holder
and Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number of Registrable Securities that the
Demanding Holders and Requesting Holders have requested be included in such Underwritten Registration (such proportion referred to herein as “Pro
Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum Number of Securities has not
been reached under the foregoing clause (i), the shares of Common Stock or other equity securities that the Company desires to sell, which can be sold
without exceeding the Maximum Number of Securities; and (iii) third, to the extent that the Maximum Number of Securities has not been reached under the
foregoing clauses (i) and (ii), the shares of Common Stock or other equity securities of other persons or entities that the Company is obligated to register in
a Registration pursuant to separate written contractual arrangements entered into after the date hereof with such persons and that can be sold without
exceeding the Maximum Number of Securities.
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2.1.5 Withdrawal. Prior to the pricing of an Underwritten Shelf Takedown, a majority-in-interest of the Demanding Holders initiating such Underwritten
Offering shall have the right to withdraw from a Registration pursuant to such Underwritten Offering for any or no reason whatsoever upon written
notification (a “Withdrawal Notice”) to the Company and the Underwriter or Underwriters (if any) of their intention to withdraw from such Underwritten
Offering; provided that any Holder previously participating in such Underwritten Offering may elect to have the Company continue an Underwritten
Offering if the Minimum Takedown Threshold would still be satisfied by the Registrable Securities proposed to be sold in the Underwritten Offering by the
Holders. If withdrawn, a demand for an Underwritten Offering shall constitute a demand for an Underwritten Offering by the withdrawing Demanding
Holder for purposes of Section 2.1.3, unless either (i) such Demanding Holder has not previously withdrawn any Underwritten Offering or (ii) such
Demanding Holder reimburses the Company for all Registration Expenses with respect to such Underwritten Offering (or, if there is more than one
Demanding Holder, a pro rata portion of such Registration Expenses based on the respective number of Registrable Securities that each Demanding Holder
has requested be included in such Underwritten Offering); provided that, if a Holder elects to continue an Underwritten Offering pursuant to the proviso in
the immediately preceding sentence, such Underwritten Offering shall instead count as an Underwritten Offering demanded by such Holder for purposes of
Section 2.1.3. Following the receipt of any Withdrawal Notice, the Company shall promptly forward such Withdrawal Notice to any other Holders that had
elected to participate in such Underwritten Shelf Takedown. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible
for the Registration Expenses incurred in connection with an Underwritten Offering prior to its withdrawal under this Section 2.1.5, other than if a
Demanding Holder withdraws pursuant to this Section 2.1.5.
 
2.1.6 Notwithstanding the registration obligations set forth in this Section 2.1, in the event the Commission informs the Company that all of the Registrable
Securities cannot, as a result of the application of Rule 415, be registered for resale as a secondary offering on a single registration statement, the Company
agrees to promptly, and no later than fifteen (15) Business Days (i) inform each of the Holders and use its commercially reasonable efforts to file
amendments to the Registration Statement as required by the Commission and/or (ii) withdraw the Registration Statement and file a new registration
statement (a “New Registration Statement”), on Form S-3, or if Form S-3 is not then available to the Company for such Registration Statement, on such
other form available to register for resale the Registrable Securities as a secondary offering; provided, however, that prior to filing such amendment or New
Registration Statement, the Company shall use its commercially reasonable efforts to advocate with the Commission for the registration of all of the
Registrable Securities in accordance with any publicly-available written or oral guidance, comments, requirements or requests of the Commission staff (the
“SEC Guidance”), including without limitation, the Manual of Publicly Available Telephone Interpretations D.29. Notwithstanding any other provision of
this Agreement, if any SEC Guidance sets forth a limitation of the number of Registrable Securities permitted to be registered on a particular Registration
Statement as a secondary offering (and notwithstanding that the Company used commercially reasonable efforts to advocate with the Commission for the
registration of all or a greater number of Registrable Securities), unless otherwise directed in writing by a Holder as to its Registrable Securities, the
number of Registrable Securities to be registered on such Registration Statement will be reduced on a pro rata basis based on the total number of
Registrable Securities held by the Holders, subject to a determination by the Commission that certain Holders must be reduced first based on the number of
Registrable Securities held by such Holders. In the event the Company amends the Registration Statement or files a New Registration Statement, as the
case may be, under clauses (i) or (ii) above, the Company will use its commercially reasonable efforts to file with the Commission, as promptly as allowed
by Commission or SEC Guidance provided to the Company or to registrants of securities in general, one or more registration statements on Form S-3 or
such other form available to register for resale those Registrable Securities that were not registered for resale on the Registration Statement, as amended, or
the New Registration Statement.
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2.1.7 Effective Registration. Except with respect to withdrawals covered by Section 2.1.5, a Registration shall not count as a Registration unless and until
(i) the Registration Statement has been declared effective by the Commission and (ii) the Company has complied with all of its obligations under this
Agreement with respect thereto; provided that if, after such Registration Statement has been declared effective, an offering of Registrable Securities is
subsequently interfered with by any stop order or injunction of the Commission, federal or state court or any other governmental agency, the Registration
Statement with respect to such Registration shall be deemed not to have been declared effective, unless and until (i) such stop order or injunction is
removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders initiating such Registration thereafter affirmatively
elect to continue with such Registration and accordingly notify the Company in writing, but in no event later than five (5) days, of such election; provided,
further, that the Company shall not be obligated or required to file another Registration Statement until the Registration Statement that has been previously
filed with respect to a Registration pursuant to an Underwritten Demand Registration becomes effective or is subsequently terminated.
 
2.2 Piggyback Registration.
 
2.2.1 Piggyback Rights. If, at any time on or after the date hereof, the Company proposes to file a Registration Statement under the Securities Act with
respect to an offering of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own
account or for the account of stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation,
pursuant to Section 2.1 hereof), other than a Registration Statement (or any registered offering with respect thereto) (i) filed in connection with any
employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing stockholders, (iii) for an
offering of debt that is convertible into equity securities of the Company, (iv) for a dividend reinvestment plan, or (v) for a Block Trade, then the Company
shall give written notice of such proposed filing to all of the Holders of Registrable Securities as soon as practicable but not less than ten (10) days before
the anticipated filing date of such Registration Statement or, in the case of an Underwritten Offering pursuant to a Shelf Registration, the applicable “red
herring” prospectus or prospectus supplement used for marketing such offering, which notice shall (A) describe the amount and type of securities to be
included in such offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such
offering, and (B) offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of Registrable Securities as such
Holders may request in writing within five (5) days after receipt of such written notice (such Registration a “Piggyback Registration”). The Company
shall, in good faith, cause such Registrable Securities to be included in such Piggyback Registration and shall use its best efforts to cause the managing
Underwriter or Underwriters of a proposed Underwritten Offering to permit the Registrable Securities of the Holders pursuant to this subsection 2.2.1 to be
included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company included in such Registration and to
permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All such Holders
proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.2.1 shall enter into an underwriting agreement
in customary form with the Underwriter(s) selected for such Underwritten Offering by the Company.
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2.2.2 Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is to be a Piggyback
Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that the
dollar amount or number of shares of Common Stock or other equity securities that the Company desires to sell, taken together with (i) the shares of
Common Stock or other equity securities, if any, as to which Registration has been demanded pursuant to a separate written contractual arrangements with
persons or entities other than the Holders of Registrable Securities hereunder, (ii) the Registrable Securities as to which registration has been requested
pursuant to Section 2.2 hereof, and (iii) the shares of Common Stock or other equity securities, if any, as to which Registration has been requested pursuant
to separate written contractual piggyback registration rights of other stockholders of the Company, exceeds the Maximum Number of Securities, then:
 

(a) If the Registration undertaken for the Company’s account, the Company shall include in any such Registration (A) first, the shares of Common
Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities; (B)
second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of
Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1 hereof, Pro Rata, based on the respective number
of Registrable Securities that each Holder has so requested to be included in such Registration, which can be sold without exceeding the
Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing
clauses (A) and (B), the shares of Common Stock or other equity securities, if any, as to which Registration has been requested pursuant to written
contractual piggyback registration rights of stockholders of the Company entered into after the date hereof, other than the Holders of Registrable
Securities, which can be sold without exceeding the Maximum Number of Securities;

 
(b) If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the Company shall
include in any such Registration (A) first, the shares of Common Stock or other equity securities, if any, of such requesting persons or entities,
other than the Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the
extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders
exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1, Pro Rata, based on the respective number of Registrable
Securities that each Holder has so requested to be included in such Registration, which can be sold without exceeding the Maximum Number of
Securities; (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the
shares of Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number
of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A), (B) and
(C), the shares of Common Stock or other equity securities, if any, as to which Registration has been requested pursuant to separate written
contractual  piggyback registration rights entered into after the date hereof, of persons or entities other than the Holders of Registrable Securities
hereunder, which can be sold without exceeding the Maximum Number of Securities; and

 
(c) If the Registration or registered offering is pursuant to a request by Holder(s) of Registrable Securities pursuant to section 2.1 hereof, then the
Company shall include in any such Registration securities in the priority set forth in subsection 2.1.4.
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2.2.3 Piggyback Registration Withdrawal. Any Holder of Registrable Securities (other than a Demanding Holder, whose right to withdraw from an
Underwritten Shelf Takedown, and related obligations, shall be governed by section 2.1.5) shall have the right to withdraw from a Piggyback Registration
for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its intention to
withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect to such
Piggyback Registration or, in the case of a Piggyback Registration pursuant to a Shelf Registration, the filing of the applicable “red herring” prospectus or
prospectus supplement with respect to such Piggyback Registration used for marketing such transaction. Other than with respect to an Underwritten Shelf
Takedown by a Demanding Holder pursuant to subsection 2.1.3, the Company (whether on its own good faith determination or as the result of a request for
withdrawal by persons or entities pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the Commission in
connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement or abandon the Underwritten Shelf
Takedown in connection with a Piggyback Registration at any time prior to the launch of such Underwritten Shelf Takedown. Notwithstanding anything to
the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration
prior to its withdrawal under this subsection 2.2.3.
 
2.2.4 Unlimited Piggyback Registration Rights. For purposes of clarity, any Piggyback Registration effected pursuant to Section 2.2 hereof shall not be
counted as a Registration pursuant to an Underwritten Shelf Takedown effected under Section 2.1 hereof.
 
2.3 Block Trades.
 
2.3.1 Notwithstanding the foregoing, at any time and from time to time when an effective Shelf is on file with the Commission and effective, if a
Demanding Holder wishes to engage in a Block Trade, (x) with a total offering price reasonably expected to exceed $1 million in the aggregate or (y) with
respect to all remaining Registrable Securities held by the Demanding Holder (the “Minimum Block Threshold”), then, notwithstanding any other
provisions hereof, such Demanding Holder only needs to notify the Company of the Block Trade at least five (5) business days prior to the day such
offering is to commence and the Company shall as expeditiously as possible use its commercially reasonable best efforts to facilitate such Block Trade;
provided that the Demanding Holders representing a majority of the Registrable Securities wishing to engage in the Block Trade shall use commercially
reasonable best efforts to work with the Company and any Underwriters prior to making such request in order to facilitate preparation of the registration
statement, prospectus and other offering documentation related to the Block Trade.
 
2.3.2 Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used in connection with a Block Trade, a majority-in-interest of
the Demanding Holders initiating such Block Trade shall have the right to submit a Withdrawal Notice to the Company and the Underwriter or
Underwriters (if any) of their intention to withdraw from such Block Trade, provided that any other Demanding Holder(s) may elect to have the Company
continue a Block Trade if the Minimum Block Threshold would still be satisfied by the Registrable Securities proposed to be sold in the Block Trade by the
remaining Demanding Holder(s). Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration
Expenses incurred in connection with a Block Trade prior to its withdrawal under this Section 2.3.2.
 



2.3.3 Notwithstanding anything to the contrary in this Agreement, Section 2.2 hereof shall not apply to a Block Trade initiated by a Demanding Holder
pursuant to this Agreement.
 
2.3.4 The Demanding Holder in a Block Trade shall have the right to select the Underwriters for such Block Trade (which shall consist of one or more
reputable nationally recognized investment banks).
 
2.3.5 A Demanding Holder may demand no more than one (1) Block Trade pursuant to this Section 2.3 in any six (6) month period. For the avoidance of
doubt, any Block Trade effected pursuant to this Section 2.3 shall not be counted as a demand for an Underwritten Shelf Takedown pursuant to Section
2.1.3 hereof.
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2.4 Information. Holders of Registrable Securities shall provide such information as may reasonably be requested by the Company, or the managing
Underwriter, if any, in connection with the preparation of any Registration Statement, including amendments and supplements thereto, in order to effect the
registration of any Registrable Securities under the Securities Act pursuant to Section 2 and in connection with the Company’s obligation to comply with
Federal and applicable state securities laws. In addition, the Holders of Registrable Securities shall comply with all prospectus delivery requirements under
the Securities Act and applicable SEC regulations.
 

ARTICLE III
 

COMPANY PROCEDURES
 
3.1 General Procedures. If at any time on or after the date hereof the Company is required to effect the Registration of Registrable Securities pursuant to
this Agreement, the Company shall use its best efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the
intended plan of distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:
 

3.1.1 prepare and file with the Commission within the time frame required by subsection 2.1.1 a Registration Statement with respect to such
Registrable Securities and use its reasonable best efforts to cause such Registration Statement to become effective and remain effective until all
Registrable Securities covered by such Registration Statement have been sold;

 
3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such supplements
to the Prospectus, as may be requested by any Holder with Registrable Securities registered on such Registration Statement or any Underwriter of
Registrable Securities or as may be required by the rules, regulations or instructions applicable to the registration form used by the Company or by
the Securities Act or rules and regulations thereunder to keep the Registration Statement effective until all Registrable Securities covered by such
Registration Statement are sold in accordance with the intended plan of distribution set forth in such Registration Statement or supplement to the
Prospectus or have ceased to be Registrable Securities;

 
3.1.3 at least two (2) business days prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto (or such shorter
period of time as may be (a) necessary in order to comply with the Securities Act, the Exchange Act and the rules and regulations promulgated
thereunder or (b) advisable in order to reduce the number of days that sales are suspended pursuant to Section 3.4), furnish without charge to the
Underwriters, if any, and each Holder of Registrable Securities included in such Registration, and each such Holder’s legal counsel, copies of such
Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all
exhibits thereto and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each
preliminary Prospectus), and such other documents as the Underwriters and each Holder of Registrable Securities included in such Registration or
the legal counsel for any such Holders may request in order to facilitate the disposition of the Registrable Securities owned by such Holders;
provided, that the Company shall have no obligation to furnish any documents publicly filed or furnished with the Commission pursuant to the
Electronic Data Gathering Analysis and Retrieval System (“EDGAR”); and provided further that the Company shall provide each Holder and its
legal counsel with a reasonable opportunity to review such documents and comment thereon, and the Company shall consider in good faith any
comments provided by such Holder or their legal counsel;
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3.1.4 prior to any public offering of Registrable Securities, use its best efforts to (i) register or qualify the Registrable Securities covered by the
Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as any Holder of Registrable Securities
included in such Registration Statement (in light of their intended plan of distribution) may request (or provide evidence reasonably satisfactory to
such Holders and their respective legal counsel that the Registrable Securities are exempt from such registration or qualification) and (ii) take such
action necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by such other
governmental authorities as may be necessary by virtue of the business and operations of the Company and do any and all other acts and things
that may be necessary or advisable to enable the Holders of Registrable Securities included in such Registration Statement to consummate the
disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall not be required to qualify generally to
do business in any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be subject to general
service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

 
3.1.5 cause all Registrable Securities included in any Registration to be listed on each securities exchange or automated quotation system on which
similar securities issued by the Company are then listed or designated;

 
3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective date of
such Registration Statement;

 



3.1.7 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any
stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for
such purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order
should be issued;

 
3.1.8 at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such Registration
Statement or Prospectus or any document that is to be incorporated by reference into such Registration Statement or Prospectus, furnish a copy
thereof to each seller of such Registrable Securities and its counsel, including, without limitation, providing copies promptly upon receipt of any
comment letters received with respect to any such Registration Statement or Prospectus;

 
3.1.9 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the Securities Act,
of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, and then to correct such Misstatement as set forth in Section 3.4 hereof;

 
3.1.10 permit a representative of the Holders (such representative to be selected by a majority of the participating Holders), the Underwriters
(including any broker, placement agents, sales agents, consultants or other financial institutions or parties which are facilitating such offering), if
any, and any attorney or accountant retained by such Holders or Underwriter to participate, at each such person’s own expense, in the preparation
of the Registration Statement, and cause the Company’s officers, directors and employees to supply all information reasonably requested by any
such representative, Underwriter, attorney or accountant in connection with the Registration; provided, however, that such representatives or
Underwriters enter into a confidentiality agreement, in customary form and substance reasonably satisfactory to the Company, prior to the release
or disclosure of any such information; and provided further, the Company may not include the name of any Holder or Underwriter or any
information regarding any Holder or Underwriter in any Registration Statement or Prospectus, any amendment or supplement to such Registration
Statement or Prospectus, any document that is to be incorporated by reference into such Registration Statement or Prospectus, or any response to
any comment letter, without the prior written consent of such Holder or Underwriter and providing each such Holder or Underwriter a reasonable
amount of time to review and comment on such applicable document, which comments the Company shall include unless contrary to applicable
Law;
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3.1.11 obtain a “comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten Offering, a Block
Trade or sale by a broker, placement agent or sales agent or similar transaction pursuant to such Registration in which a comfort letter is
customarily provided, that the participating Holders may rely on, in customary form and covering such matters of the type customarily covered by
“comfort” letters for a transaction of its type as the managing Underwriter may reasonably request, and reasonably satisfactory to a majority-in-
interest of the participating Holders;

 
3.1.12 on the date the Registrable Securities are delivered for sale pursuant to such Registration upon request, obtain an opinion and negative
assurance letter, dated such date, of counsel representing the Company for the purposes of such Registration, addressed to the participating
Holders, the placement agent or sales agent, if any, and the Underwriters, if any, and with respect to the opinion covering such legal matters with
respect to the Registration in respect of which such opinion is being given as the participating Holders, placement agent, sales agent, or
Underwriter may reasonably request and as are customarily included in such opinions and negative assurance letters, and each of the opinion and
negative assurance letter in a form reasonably satisfactory to a majority-in-interest of the participating Holders;

 
3.1.13 in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting or similar agreement, in usual and
customary form, with the managing Underwriter of such offering;

 
3.1.14 make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve (12)
months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which
satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the
Commission);

 
3.1.15 if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $1 million, use its commercially
reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that may be
reasonably requested by the Underwriter in such Underwritten Offering; and

 
3.1.16 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders, in
connection with such Registration.

 
3.2 Registration Expenses. The Registration Expenses of all Registrations, including a Registration that is postponed, suspended, delayed or withdrawn,
and any failed Registrations that are withdrawn or abandoned by the Company for any reason, shall be borne by the Company, unless a Demanding Holder
elects to reimburse the Company pursuant to clause (ii) of the second sentence of Section 2.1.5. It is acknowledged by each Holder, severally and not
jointly, with respect to such Holder’s Registrable Securities being sold, that such Holders shall bear all incremental selling expenses relating to the sale of
Registrable Securities, such as Underwriters’ commissions and discounts, brokerage fees, Underwriter marketing costs and, other than as set forth in the
definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel representing the Holders.
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3.3 Requirements for Participation in Underwritten Offerings. No person or entity may participate in any Underwritten Offering for equity securities of the
Company pursuant to a Registration initiated by the Company hereunder unless such person or entity (i) agrees to sell such person’s or entity’s securities on
the basis provided in any underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, powers of
attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may be reasonably required under the terms of such



underwriting arrangements. For the avoidance of doubt, the exclusion of a Holder’s Registrable Securities as a result of this Section 3.3 shall not affect the
registration of the other Registrable Securities to be included in such Registration.
 
3.4 Suspension of Sales; Adverse Disclosure.
 
Upon receipt of written notice from the Company that a Registration Statement or Prospectus contains a Misstatement, each of the Holders shall forthwith
discontinue disposition of Registrable Securities until it has received copies of a supplemented or amended Prospectus correcting the Misstatement (it being
understood that the Company hereby covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice), or
until it is advised in writing by the Company that the use of the Prospectus may be resumed. If the initial effectiveness or continued use of a Registration
Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure or would require the inclusion in such
Registration Statement of financial statements that are unavailable to the Company for reasons beyond the Company’s control, then the Company may
upon giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend use of, such Registration Statement
for the shortest period of time, but in no event on more than three (3) occasions or for more than sixty (60) consecutive days, or more than ninety (90) total
calendar days, in each case, during any 24-month period, determined in good faith by the Company to be necessary for such purpose. In the event the
Company exercises its rights under the preceding sentence, the Holders agree to suspend, immediately upon their receipt of the notice referred to above,
their use of the Prospectus relating to any Registration in connection with any sale or offer to sell Registrable Securities until such Holder receives written
notice from the Company that such sales or offers of Registrable Securities may be resumed. The Company shall immediately notify the Holders of the
expiration of any period during which it exercised its rights under this Section 3.4 and, upon the expiration of any such period, the Holders shall be entitled
to resume the use of any such Prospectus in connection with any sale or offer to sell Registrable Securities.
 
3.5 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting company under
the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be
filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish the Holders with true and
complete copies of all such filings ; provided that any documents publicly filed or furnished with the Commission pursuant to EDGAR shall be deemed to
have been furnished or delivered to the Holders pursuant to this Section 3.5. The Company further covenants that it shall take such further action as any
Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of Common Stock held by such Holder
without registration under the Securities Act within the limitation of the exemptions provided by Section 4(a)(1) of the Securities Act or Rule 144
promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions. Upon the
request of any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as to whether it has complied with such
requirements.
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ARTICLE IV
 

INDEMNIFICATION AND CONTRIBUTION
 
4.1 Indemnification.
 

4.1.1 The Company agrees to indemnify and hold harmless, to the extent permitted by law, each Holder of Registrable Securities, its partners,
members, managers, officers and directors and agents and each person or entity who controls such Holder (within the meaning of the Securities
Act) against all losses, claims, damages, liabilities and expenses (including without limitation  attorneys’ fees or other fees and expenses incurred
thereby in connection with investigating or defending any such claim or proceeding) caused by any untrue or alleged untrue statement of material
fact contained or incorporated by reference in any Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or
supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein
not misleading, except insofar as the same are caused by or contained in any information furnished in writing to the Company by such Holder
expressly for use therein. The Company shall indemnify any Underwriters of the Registrable Securities, their officers and directors and each
person or entity who controls such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with
respect to the indemnification of the Holder.

 
4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish to the
Company in writing such information as the Company reasonably requests for use in connection with any such Registration Statement
or Prospectus (the “Holder Information”) and, to the extent permitted by law, shall indemnify the Company, its directors, officers and agents and
each person who controls the Company (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and out-of-pocket
expenses (including without limitation reasonable documented outside attorneys’ fees) resulting from any untrue or alleged untrue statement of
material fact contained in any Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or
any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but
only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by such Holder
expressly for use therein; provided, however, that the obligation to indemnify shall be several, not joint and several, among such Holders of
Registrable Securities, and the liability of each
such Holder of Registrable Securities shall be in proportion to and limited to the net proceeds received by such Holder from the sale of Registrable
Securities pursuant to such Registration Statement.

 
4.1.3 Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with
respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to
indemnification hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified
party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit
such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is
assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified party without its consent (but
such consent shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim
shall not be obligated to pay the fees and expenses of more than one counsel (plus local counsel) for all parties indemnified by such indemnifying
party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such
indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the



indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of
money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement includes a statement or
admission of fault and culpability on the part of such indemnified party or which settlement does not include as an unconditional term thereof the
giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.
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4.1.4 The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or on
behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
securities. The Company and each Holder of Registrable Securities participating in an offering also agrees to make such provisions as are
reasonably requested by any indemnified party for contribution to such party in the event the Company’s or such Holder’s indemnification is
unavailable for any reason.

 
4.2 Contribution. If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by (or not made by, in the case of an omission), or relates to information
supplied by (or not supplied by, in the case of an omission), such indemnifying party or indemnified party, and the indemnifying party’s and
indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action and the benefits received by
such indemnified or indemnifying party; provided, however, that the liability of any Holder under subsection 4.1.5 shall be limited to the amount
of the net proceeds received by such Holder in such offering giving rise to such liability. The amount paid or payable by a party as a result of the
losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3
above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The
parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata allocation
or by any other method of allocation, which does not take account of the equitable considerations referred to in subsection 4.1.5. No person or
entity guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to
subsection 4.1.5 from any person or entity who was not guilty of such fraudulent misrepresentation.
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ARTICLE V
 

MISCELLANEOUS
 
5.1 Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail, addressed to the
party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service providing evidence
of delivery, or (iii) transmission by hand delivery, or email. Each notice or communication that is mailed, delivered, or transmitted in the manner described
above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices, on the third business day following the date on which it
is mailed and, in the case of notices delivered by courier service, hand delivery, or facsimile, at such time as it is delivered to the addressee (with the
delivery receipt or the affidavit of messenger) or at such time as delivery is refused by the addressee upon presentation. Any notice or communication
under this Agreement must be addressed, if to the Company, to: 137 Commercial Street, Plainview, New York 11803, and, if to any Holder, at such
Holder’s address or contact information as set forth in the Company’s books and records. Any party may change its address for notice at any time and from
time to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30) days after delivery of such notice as
provided in this Section 5.1.
 
5.2 Assignment; No Third Party Beneficiaries.
 

5.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by the Company in whole
or in part.

 
5.2.2 No Holder may assign or delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, except in connection
with a transfer of Registrable Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound
by the transfer restrictions set forth in this Agreement.

 
5.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors and the
permitted assigns of the Holders, which shall include Permitted Transferees.

 
5.2.4 This Agreement shall not confer any rights or benefits on any persons or entities that are not parties hereto, other than as expressly set forth
in this Agreement and Section 5.2 hereof.

 
5.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the Company
unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof and (ii) the written
agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which
may be accomplished by an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this
Section 5.2 shall be null and void.

 



5.3 Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of which shall be deemed an
original, and all of which together shall constitute the same instrument, but only one of which need be produced. For the avoidance of doubt, each party
agrees that an electronic copy of this Agreement shall be considered and treated like an original, and that an electronic or digital signature shall be as valid
as a handwritten signature (including .pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000 (e.g., www.docusign.com)).
 
5.4 Governing Law; Venue. Notwithstanding the place where this Agreement may be executed by any of the parties hereto, the parties expressly agree that
(i) this Agreement shall be governed by and construed under the laws of the state of New York as applied to agreements among New York residents entered
into and to be performed entirely within New York, without regard to the conflict of law provisions of such jurisdiction and (ii) the venue for any action
taken with respect to this agreement shall be any state or federal court in New York County in the state of New York and the parties hereto submit to the
jurisdiction of such courts for purposes of this Agreement.
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5.5 Waiver of Jury Trial. THE PARTIES TO THIS AGREEMENT HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVE ANY
RIGHT EACH SUCH PARTY MAY HAVE TO TRIAL BY JURY IN ANY ACTION OF ANY KIND OR NATURE, IN ANY COURT IN WHICH AN
ACTION MAY BE COMMENCED, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT,
OR BY REASON OF ANY OTHER CAUSE OR DISPUTE WHATSOEVER BETWEEN OR AMONG ANY OF THE PARTIES TO THIS
AGREEMENT OF ANY KIND OR NATURE. NO PARTY SHALL BE AWARDED PUNITIVE OR OTHER EXEMPLARY DAMAGES RESPECTING
ANY DISPUTE ARISING UNDER THIS AGREEMENT OR ANY ADDITIONAL AGREEMENT.
 
5.6 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of the Registrable
Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or any of
such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, any amendment hereto or
waiver hereof that (i) adversely affects one Holder, solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is
materially different from the other Holders (in such capacity) shall require the consent of the Holder so affected and (ii) any amendment or waiver hereof
that adversely affects the rights of Sponsor (or its successor) shall require the consent of the Sponsor (or its successor). No course of dealing between any
Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising any rights or remedies
under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial exercise of any rights or
remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or thereunder by such
party.
 
5.7 Other Registration Rights. The Company represents and warrants that no person or entity, other than a Holder of Registrable Securities, has any right to
require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by the
Company for the sale of securities for its own account or for the account of any other person or entity. Further, the Company represents and warrants that
this Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict between
any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail. This Agreement supersedes, and amends and restates in
its entirety, the Original Registration Rights Agreement.
 
5.8 Term. This Agreement shall terminate upon the earlier of (i) the fifth (5th) anniversary of the date of this Agreement, subject to the extension found in
this Section 5.8, (ii) the date as of which all of the Registrable Securities have been sold or disposed of, or (iii) with respect to any particular Holder, on the
date such Holder no longer holds Registrable Securities. If the Holders collectively hold ten percent (10%) or more of the Registrable Securities
(“Minimum Holders Percentage”) on the date found in (i) of this Section 5.8, this Agreement shall continue to be valid upon the earlier of (A) successive
twelve (12) month periods (for a maximum of two such periods) or (B) that date the Holders collectively no longer hold the Minimum Holders Percentage.
The provisions of Section 3.5 and Article IV shall survive any termination.
 
5.9 Entire Agreement. This Agreement (including all agreements entered into pursuant hereto and all certificates and instruments delivered pursuant hereto
and thereto) constitute the entire agreement of the parties with respect to the subject matter hereof and supersede all prior and contemporaneous
agreements, representations, understandings, negotiations and discussions between the parties, whether oral or written.
 
5.10 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect the
validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable
provision as may be possible that is valid and enforceable.
 

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

COMPANY:  

ACHARI VENTURES HOLDINGS CORP. I, a Delaware
corporation  

By:
Name: Vikas Desai  
Title: Chief Executive Officer  

HOLDER(S):  



By:
Name:  
Title:   

 
[Signature Page to Registration Rights Agreement]
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  EXHIBIT 10.4
 

LOCK-UP AGREEMENT
 

THIS LOCK-UP AGREEMENT (this “Agreement”) is dated as of [·], 2023, by and among Achari Ventures Holdings Corp. I., a Delaware
corporation (the “Issuer”), Vaso Corporation (the “Company”) and each of the persons set forth on the signature pages to this Agreement who are (or will
be at the Effective Time) a holder of SPAC New Shares (each, a “Holder”). Capitalized terms used and not otherwise defined herein shall have the
meanings given such terms in the Business Combination Agreement (as defined below).
 

BACKGROUND
 

A. The Issuer has entered into that certain Business Combination Agreement, dated as of December 6, 2023 (as may be amended, supplemented or
otherwise modified from time to time, the “Business Combination Agreement”), by and among the Issuer, the Company and Achari Merger Sub, Inc., a
Delaware corporation and wholly-owned subsidiary of the Issuer (“Merger Sub”).
 

B. Each Holder is either (A) the record and/or beneficial owner of SPAC Shares or (B) shall receive SPAC New Shares pursuant to the Business
Combination Agreement at the Effective Time.
 

C. As a condition of, and as a material inducement for the Issuer to enter into and consummate the transactions contemplated by the Business
Combination Agreement, each Holder has agreed to execute and deliver this Agreement in accordance with the provisions of the Business Combination
Agreement.
 

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements set forth herein, and other good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties, intending to be legally bound, agree as follows:
 

AGREEMENT
1. Lock-Up.

 
(a) During the Lock-up Period (as defined below), the Holder irrevocably agrees that it, he or she will not (i) transfer, offer, sell, contract

or agree to sell, pledge, assign, hypothecate, grant any option to purchase or otherwise dispose of, directly or indirectly, any of the Lock-up Shares (as
defined below, and including any securities convertible into, or exchangeable for, or representing the rights to receive, or establish or increase a put
equivalent position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Securities Exchange Act
of 1934, as amended, and the rules and regulations of the Commission promulgated thereunder with respect to, any Lock-up Shares), enter into a
transaction that would have the same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic
consequences of ownership of any of the Lock-up Shares, whether any of these transactions are to be settled by delivery of any such Lock-up Shares, in
cash or otherwise, publicly disclose the intention to enter into a transaction specified or similar to the foregoing, or engage in any Short Sales (as defined
below) with respect to any security of the Issuer.
 

(b) In furtherance of the foregoing, the Issuer will (i) place an irrevocable stop order on all Lock-up Shares, including those which may be
covered by a registration statement, and (ii) notify the Issuer’s stock transfer agent in writing of the stop order and the restrictions on such Lock-up Shares
under this Agreement and direct the Issuer’s transfer agent not to process any attempts by the Holder to resell or transfer any Lock-up Shares, except in
compliance with this Agreement.
 

(c) For purposes hereof, “Short Sales” include, without limitation, all “short sales” as defined in Rule 200 promulgated under Regulation
SHO under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and all types of direct and indirect stock pledges, forward sale
contracts, options, puts, calls, swaps and similar arrangements (including on a total return basis), and sales and other transactions through non-US broker
dealers or foreign regulated brokers.
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(d) [For purpose of this agreement, “Lock-up Period” shall mean a period commencing on the Closing Date and expiring on the first
Business Day which is 365 calendar days from the Closing Date.]
 

The restrictions set forth herein shall not apply to: (1) transfers or distributions to the Holder’s current or former general or limited partners, or
members, stockholders, other equity holders or direct or indirect affiliates (within the meaning of Rule 405 under the Securities Act of 1933, as amended)
or to the estates of any of the foregoing; (2) transfers by bona fide gift to a member of the Holder’s immediate family or to a trust, the beneficiary of which
is the Holder or a member of the Holder’s immediate family for estate planning purposes; (3) by virtue of the laws of descent and distribution upon death of
the Holder; or (4) pursuant to a qualified domestic relations order, in each case where such transferee agrees to be bound by the terms of this Agreement in
writing, in form and substance reasonably satisfactory to the Issuer (and immediately following the Effective Time, the Sponsor).
 

In addition, after the Effective Time, if there is a Change of Control of the Issuer, then upon the consummation of such Change of Control, all
Lock-up Shares shall be released from the restrictions contained herein. A “Change of Control” means: (a) the sale of all or substantially all of the
consolidated assets of the Issuer and the Issuer’s subsidiaries to a third-party purchaser; (b) a sale resulting in no less than a majority of the voting power of
the Issuer being held by person that did not own a majority of the voting power prior to such sale; or (c) a merger, consolidation, recapitalization or
reorganization of the Issuer with or into a third-party purchaser that results in the inability of the pre-transaction equity holders to designate or elect a
majority of the board of directors (or its equivalent) of the resulting entity or its parent company.
 

2. Representations and Warranties. Each of the parties hereto, by their respective execution and delivery of this Agreement, hereby represents and
warrants to the others and to all third party beneficiaries of this Agreement that (a) such party has the full right, capacity and authority to enter into, deliver
and perform its respective obligations under this Agreement, (b) this Agreement has been duly executed and delivered by such party and is the binding and
enforceable obligation of such party, enforceable against such party in accordance with the terms of this Agreement, and (c) the execution, delivery and
performance of such party’s obligations under this Agreement will not conflict with or breach the terms of any other agreement, contract, commitment or
understanding to which such party is a party or to which the assets or securities of such party are bound. The Holder has independently evaluated the merits



of its decision to enter into and deliver this Agreement, and such Holder confirms that it has not relied on the advice of the Issuer, the Issuer’s legal counsel,
or any other person.

 
3. Beneficial Ownership. The Holder hereby represents and warrants that it does not beneficially own, directly or through its nominees(as

determined in accordance with Section 13(d) of the Exchange Act, and the rules and regulations promulgated thereunder), any shares of capital stock of the
Issuer, or any economic interest in or derivative of such stock, other than the Lock-Up Shares to be received by such Holder at the Effective Time and
specified by such Holder on the signature pages hereto (“Issuer Shares”). For purposes of this Agreement, such Issuer Shares beneficially owned by the
Holder as specified on the signature hereto, together with any Issuer Shares acquired during the Lock-Up Period, if any, are collectively referred to as the
“Lock-up Shares.”

 
4. No Additional Fees/Payment. Other than the consideration specifically referenced herein, the parties hereto agree that no fee, payment or

additional consideration in any form has been or will be paid to the Holder in connection with this Agreement.
 
 

2

 
 

5. Notices. Any notices required or permitted to be sent hereunder shall be delivered personally or by courier service to the following addresses, or
such other address as any party hereto designates by written notice to the other party. Provided, however, a transmission per telefax or email shall be
sufficient and shall be deemed to be properly served when the telefax or email is received if the signed original notice is received by the recipient within
three (3) calendar days thereafter.
 

 (a) If to the Issuer (and immediately following the Effective Time, the Sponsor) or the Company, then pursuant to the applicable provisions
of the Business Combination Agreement; and

   

 (b) If to the Holder, to the address set forth on the Holder’s signature page hereto or to such other address as any party may have furnished
to the others in writing in accordance herewith.

 
6. Enumeration and Headings. The enumeration and headings contained in this Agreement are for convenience of reference only and shall not

control or affect the meaning or construction of any of the provisions of this Agreement.
 
7. Counterparts. This Agreement may be executed in PDF format, by facsimile or any other agreed format and in any number of counterparts, each

of which when so executed and delivered shall be deemed an original, but all of which shall together constitute one and the same agreement.
 
8. Successors and Assigns; Third Party Beneficiary. This Agreement and the terms, covenants, provisions and conditions hereof shall be binding

upon, and shall inure to the benefit of, the respective heirs, successors and assigns of the parties hereto. The Holder hereby acknowledges and agrees that
this Agreement is entered into for the benefit of and is enforceable by the Issuer (and immediately following the Effective Time, the Sponsor), the
Company and their respective successors and assigns. The Holder acknowledges and understands that Achari Ventures Holdings Corp. I. intends to change
its corporate name to Vaso Corporation subsequent to the Merger.

 
9. Severability. If any provision of this Agreement is held to be invalid or unenforceable for any reason, such provision will be conformed to

prevailing law rather than voided, if possible, in order to achieve the intent of the parties and, in any event, the remaining provisions of this Agreement
shall remain in full force and effect and shall be binding upon the parties hereto.

 
10. Amendment. This Agreement may only be amended or modified with respect to a Holder by written agreement executed by the Issuer (and

immediately following the Effective Time, the Sponsor) and the Company on the one hand, and such applicable Holder on the other hand.
 
11. Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute and

deliver all such other agreements, certificates, instruments and documents, as any other party may reasonably request in order to carry out the intent and
accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

 
12. No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual

intent, and no rules of strict construction will be applied against any party.
 
13. The terms of Section 11.7 (Governing Law; Waiver of Jury Trial; Jurisdiction) of the Business Combination Agreement shall apply to this

Agreement and the parties hereto as if written forth herein below.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Lock-Up Agreement to be duly executed by their respective authorized signatories
as of the date first indicated above.
  
 ACHARI VENTURES HOLDINGS CORP. I  
    
 By:   
 Name:   

 Title:    
 

 
 

 VASO CORPORATION  
    



 By:   
 Name:   
 Title:    
    
 HOLDER  
    
 By:   
 Name:  [·]  
 Address: [·]  

 Number of Lock-Up Shares to be received at the Effective
Time: [·]  
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EXHIBIT 10.5
 

INDEMNIFICATION AGREEMENT
 

This Indemnification Agreement (this "Agreement"), dated as of [● ], 2024, is entered into by and between Vaso Holding Corp. (f/k/a Achari
Ventures Holdings Corp. I.), a Delaware corporation (the "Company"), and [●] (the "Indemnitee").
 

WHEREAS, Indemnitee is a director appointee of the Company with such appointment effective as of the effective time of the merger
contemplated by that certain Business Combination Agreement (as amended or modified in accordance with its terms, the "Business Combination
Agreement"), by and among (a) Achari Ventures Holdings Corp. I, a Delaware corporation (the “SPAC”), (b) Achari Merger Sub, Inc., a Delaware
corporation and a wholly owned subsidiary of the SPAC, and (c) Vaso Corporation, a Delaware corporation ("Vaso");
 

WHEREAS, both the Company and Indemnitee recognize the increased risk of litigation and other claims being asserted against directors and
officers of public companies like the Company and the reluctance of such directors and officers to serve in such capacities unless adequate protection
against inordinate risks of claims and actions against them arising out of their service to and activities on behalf of such public companies like the
Company is provided through an indemnification agreement;
 

WHEREAS, the board of directors of the Company (the "Board") has determined that enhancing the ability of the Company to retain and attract
as directors and officers the most capable persons is in the best interests of the Company and that the Company therefore should seek to assure such persons
that indemnification and insurance coverage is available; and
 

WHEREAS, in recognition of the need to provide Indemnitee with substantial protection against personal liability, in order to procure
Indemnitee's service as a director of the Company and to enhance Indemnitee's ability to serve the Company in an effective manner, and in order to provide
such protection pursuant to express contract rights (intended to be enforceable irrespective of, among other things, any amendment to the Company's
certificate of incorporation or bylaws (collectively, the "Constituent Documents"), any change in the composition of the Board or any change in control or
business combination transaction relating to the Company), the Company wishes to provide in this Agreement for (a) the indemnification of Expenses (as
defined below) to Indemnitee as set forth in this Agreement, and (b) insurance protection in favor of Indemnitee, to the extent insurance is maintained for
the coverage of Indemnitee under the Company's directors' and officers' liability insurance policies.
 

NOW, THEREFORE, in consideration of the foregoing and Indemnitee's agreement to provide services to the Company, the parties hereto agree
as follows:
 

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

(a) "Beneficial Owner" has the meaning given to the term "beneficial owner" in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"). "Beneficial Ownership" shall have a correlative meaning.
 

(b) "Change in Control" means the occurrence after the date of this Agreement of any of the following events:
 

(i) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 50% or more
of the Company's then outstanding Voting Securities (as defined below) unless the change in relative Beneficial Ownership of the
Company's securities by any Person results solely from a reduction in the aggregate number of outstanding shares of securities entitled to
vote generally in the election of directors;

 
 

1

 
 

(ii) the consummation of a reorganization, merger or consolidation, unless, immediately following such reorganization, merger
or consolidation, all of the Beneficial Owners of the Voting Securities of the Company immediately prior to such transaction beneficially
own, directly or indirectly, more than 50% of the combined voting power of the outstanding Voting Securities of the entity resulting from
such transaction;

 
(iii) during any period of two consecutive years, not including any period prior to the execution of this Agreement, individuals

who at the beginning of such period constituted the Board (including, for this purpose, any new directors whose election by the Board or
nomination for election by the Company's stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in
office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved)
cease for any reason to constitute at least a majority of the Board; or

 
(iv) the stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or an agreement for

the sale or disposition by the Company of all or substantially all of the Company's assets.
 

(c) "Claim" means:
 

(i) any threatened, pending or completed action, suit, proceeding or alternative dispute resolution mechanism, whether civil,
criminal, administrative, arbitrative, investigative or other, and whether made pursuant to federal, state or other law; or

 
(ii) any inquiry, hearing or investigation that Indemnitee reasonably determines might lead to the institution of any such action,

suit, proceeding or alternative dispute resolution mechanism.
 

(d) "Disinterested Director" means a director of the Company who is not and was not a party to the applicable Claim in respect of which
indemnification is sought by Indemnitee.

 
(e) "Expenses" means any and all expenses, including attorneys' and experts' fees, court costs, transcript costs, travel expenses,

duplicating, printing and binding costs, telephone charges, and all other costs and expenses incurred in connection with investigating, defending,



being a witness in or participating in (including on appeal), or preparing to defend or be a witness or participate in, any Claim. Expenses also shall
include (i) Expenses incurred in connection with any appeal resulting from any Claim, including, without limitation, the premium, security for and
other costs relating to any cost bond, supersedeas bond or other appeal bond or its equivalent, and (ii) for purposes of Section 5 only, Expenses
incurred by Indemnitee in connection with the interpretation, enforcement or defense of Indemnitee's rights under this Agreement, by litigation or
otherwise. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.
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(f) "Indemnifiable Event" means any event or occurrence, whether occurring on or after the date of this Agreement, related to the fact
that Indemnitee is or was a director, officer, employee or agent of the Company or any subsidiary of the Company, or is or was serving at the
request of the Company as a director, officer, employee, member, manager, trustee or agent of any other corporation, limited liability company,
partnership, joint venture, trust or other entity or enterprise (collectively with the Company, "Enterprise"), or by reason of an action or inaction by
Indemnitee in any such capacity (whether or not serving in such capacity at the time any Loss is incurred for which indemnification may be
provided under this Agreement).

 
(g) "Independent Counsel" means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither

presently performs, nor in the past five years has performed, services for either: (i) the Company or Indemnitee (other than in connection with
matters concerning Indemnitee under this Agreement or other indemnitees under similar agreements), or (ii) any other party to the Claim giving
rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel" shall not include any Person who,
under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or
Indemnitee in an action to determine Indemnitee's rights under this Agreement.

 
(h) "Losses" means any and all Expenses, damages, losses, liabilities, judgments, fines, penalties (whether civil, criminal or other), excise

taxes under the Employee Retirement Income Security Act of 1974, as amended, amounts paid in settlement, including any interest, assessments,
federal, state, local or foreign taxes imposed as a result of the actual or deemed receipt of any payments under this Agreement and all other
charges paid in connection with investigating, defending, being a witness in or participating in (including on appeal), or preparing to defend or be
a witness or participate in, any Claim.

 
(i) "Person" means any individual, corporation, firm, partnership, joint venture, limited liability company, estate, trust, business

association, organization, governmental entity or other entity, and such term includes the meaning set forth in Sections 13(d) and 14(d) of the
Exchange Act.

 
(j) "Standard of Conduct Determination" shall have the meaning ascribed to it in Section 9(b) below.

 
(k) "Voting Securities" means any securities of the Company that vote generally in the election of its directors.

 
2. Services to the Company. Indemnitee agrees to serve as a director or officer of the Company for so long as Indemnitee is duly elected or

appointed or until Indemnitee tenders his or her resignation or is no longer serving in such capacity. This Agreement shall not be deemed an employment
agreement between the Company (or any of its subsidiaries or Enterprise) and Indemnitee. Indemnitee specifically acknowledges and agrees that his or her
service to the Company or any of its subsidiaries or Enterprise is at will and Indemnitee may be discharged at any time for any reason, with or without
cause, except as may be otherwise provided in any written employment agreement between Indemnitee and the Company (or any of its subsidiaries or
Enterprise), other applicable formal severance policies duly adopted by the Board or the Company’s stockholders or, with respect to service as a director or
officer of the Company, by the Constituent Documents or applicable law. This Agreement shall continue in force after Indemnitee has ceased to serve as a
director or officer of the Company or, at the request of the Company, of any of its subsidiaries or Enterprise, as provided in Section 12 hereof.
 

3. Indemnification. Subject to Section 9 and Section 10 of this Agreement, the Company shall indemnify Indemnitee, to the fullest extent
permitted by the laws of the State of Delaware in effect on the date hereof, or as such laws may from time to time hereafter be amended to increase the
scope of such permitted indemnification, against any and all Losses if Indemnitee was or is or becomes a party to or participant in, or is threatened to be
made a party to or participant in, any Claim by reason of or arising in part out of an Indemnifiable Event, including, without limitation, Claims brought by
or in the right of the Company, Claims brought by third parties and Claims in which Indemnitee is solely a witness.
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4. Reimbursement of Expenses. If the Company has not elected to participate in the defense of any Claim, subject to Section 7 of this Agreement,
Indemnitee shall have the right to reimbursement by the Company, prior to the final disposition of any Claim by final adjudication to which there are no
further rights of appeal, of any and all Expenses actually and reasonably paid by Indemnitee in connection with any Claim arising out of an Indemnifiable
Event. Without limiting the generality or effect of the foregoing, within 30 days after any request by Indemnitee and the delivery of evidence that such
Expenses have been paid, the Company shall, in accordance with such request, reimburse Indemnitee for such Expenses.
 

5. Indemnification for Expenses in Enforcing Rights. To the fullest extent allowable under applicable law, the Company shall also indemnify
Indemnitee against, subject to and in accordance with Section 4, any Expenses actually and reasonably paid or incurred by Indemnitee in connection with
any action or proceeding by Indemnitee for (a) indemnification or reimbursement of Expenses by the Company under any provision of this Agreement, or
under any other agreement or provision of the Constituent Documents now or hereafter in effect relating to Claims relating to Indemnifiable Events, and/or
(b) recovery under any directors' and officers' liability insurance policies maintained by the Company to the extent Indemnitee is covered thereby; provided
that prior to incurring any Expenses related to legal or accounting matters, Indemnitee shall notify the Company of the intended provider of such legal or
accounting services and the Company shall have approved of such service providers, which consent shall not be unreasonably withheld. However, in the
event that Indemnitee is ultimately determined not to be entitled to such indemnification or insurance recovery, as the case may be, then all amounts
advanced under this Section 5 shall promptly be repaid by Indemnitee to the Company. Indemnitee shall be required to reimburse the Company in the event
that a final judicial determination is made that such action brought by Indemnitee was frivolous or not made in good faith.



 
6. Partial Indemnity. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for a portion of any

Losses in respect of a Claim related to an Indemnifiable Event, but not for the total amount thereof, the Company shall nevertheless indemnify Indemnitee
for the portion thereof to which Indemnitee is entitled.
 

7. Notification and Defense of Claims.
 

(a) Notification of Claims. Indemnitee shall notify the Company in writing as soon as practicable of any Claim which could relate to an
Indemnifiable Event, including a brief description (based upon information then available to Indemnitee) of the nature of, and the facts underlying,
such Claim. The failure by Indemnitee to timely notify the Company hereunder, shall not relieve the Company from its obligations under this
Agreement unless the Company's rights with respect to the defense of such claim were materially and adversely affected by such failure, except
that the Company shall not be liable to indemnify Indemnitee under this Agreement with respect to any judicial award in a Claim related to an
Indemnifiable Event if the Company was not given a reasonable and timely opportunity to participate, at its expense, in the defense of such action.
If at the time of the receipt of such notice, the Company has directors' and officers' liability insurance in effect under which coverage for Claims
related to Indemnifiable Events is potentially available, the Company shall give prompt written notice to the applicable insurers in accordance
with the procedures set forth in the applicable policies. The Company shall provide to Indemnitee a copy of such notice delivered to the applicable
insurers, and copies of all subsequent correspondence between the Company and such insurers regarding the applicable Claim, in each case,
substantially concurrently with the delivery or receipt thereof by the Company.
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(b) Defense of Claims. The Company shall be entitled to participate in the defense of any Claim relating to an Indemnifiable Event at its
own expense and, except as otherwise provided below, to the extent the Company so wishes, it may assume the defense thereof with counsel
reasonably satisfactory to Indemnitee. After notice from the Company to Indemnitee of its election to assume the defense of any such Claim, the
Company shall not be liable to Indemnitee under this Agreement or otherwise for any Expenses subsequently directly incurred by Indemnitee in
connection with Indemnitee's defense of such Claim other than reasonable costs of investigation or as otherwise provided below. Indemnitee shall
have the right to employ its own legal counsel in such Claim, but all Expenses related to such counsel incurred after notice from the Company of
its assumption of the defense shall be at Indemnitee's own expense; provided, however, that if (i) Indemnitee's employment of its own legal
counsel has been authorized by the Company in writing, (ii) Indemnitee has reasonably determined that there may be a conflict of interest between
Indemnitee and the Company in the defense of such Claim, (iii) after a Change in Control, Indemnitee's employment of its own legal counsel has
been approved by the Independent Counsel, or (iv) the Company shall not in fact have employed counsel to assume the defense of such Claim,
then Indemnitee shall be entitled to retain its own separate legal counsel (but not more than one law firm plus, if applicable, local counsel in
respect of any such Claim) and all Expenses related to such separate counsel shall be borne by the Company in accordance with the terms hereof.

 
8. Procedure upon Application for Indemnification. In order to obtain indemnification pursuant to this Agreement, Indemnitee shall submit to the

Company a written request therefor, including in such request such documentation and information as is reasonably available to Indemnitee and is
reasonably necessary to determine whether and to what extent Indemnitee is entitled to indemnification following the final disposition of the Claim.
Indemnification shall be made insofar as the Company determines Indemnitee is entitled to indemnification in accordance with Section 9 below.
 

9. Determination of Right to Indemnification.
 

(a) Mandatory Indemnification; Indemnification as a Witness.
 

(i) To the extent that Indemnitee shall have been successful on the merits or otherwise in defense of any Claim relating to an
Indemnifiable Event or any portion thereof or in defense of any issue or matter therein, including, without limitation, dismissal without
prejudice, Indemnitee shall be indemnified against all Losses relating to such Claim in accordance with Section 3 to the fullest extent
allowable by applicable law.
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(ii) To the extent that Indemnitee's involvement in a Claim relating to an Indemnifiable Event is to prepare to serve, and to serve,
as a witness, and not as a party, Indemnitee shall be indemnified against all Losses incurred by Indemnitee in connection therewith to the
fullest extent allowable by applicable law.

 
(b) Standard of Conduct. To the extent that the provisions of Section 9(a) are inapplicable to a Claim related to an Indemnifiable Event

that shall have been finally disposed of, any determination of whether Indemnitee has satisfied any applicable standard of conduct under Delaware
law that is a legally required condition to indemnification of Indemnitee hereunder against Losses relating to such Claim (a "Standard of
Conduct Determination") shall be made as follows:

 
(i) if no Change in Control has occurred, (A) by a majority vote of the Disinterested Directors, even if less than a quorum of the

Board, (B) by a committee of Disinterested Directors designated by a majority vote of the Disinterested Directors, even though less than
a quorum, or (C) if there are no such Disinterested Directors, by Independent Counsel in a written opinion addressed to the Board, a copy
of which shall be delivered to Indemnitee; and

 
(ii) if a Change in Control shall have occurred, (A) if Indemnitee so requests in writing, by a majority vote of the Disinterested

Directors, even if less than a quorum of the Board, or (B) otherwise, by Independent Counsel in a written opinion addressed to the Board,
a copy of which shall be delivered to Indemnitee.

 
The Company shall indemnify and hold harmless Indemnitee against and, if requested by Indemnitee in writing, shall reimburse

Indemnitee for any and all Expenses incurred by Indemnitee in cooperating with the person or persons making such Standard of Conduct



Determination.
 

(c) Making the Standard of Conduct Determination. The Company shall use its reasonable best efforts to cause any Standard of Conduct
Determination required under Section 9(b) to be made as promptly as practicable. If the person or persons designated to make the Standard of
Conduct Determination under Section 9(b) shall not have made a determination within 30 days after the later of (A) receipt by the Company of a
written request from Indemnitee for indemnification pursuant to Section 8 (the date of such receipt being the "Notification Date"), and (B) the
selection of an Independent Counsel, if such determination is to be made by Independent Counsel, then Indemnitee shall be deemed to have
satisfied the applicable standard of conduct; provided that such 30-day period may be extended for a reasonable time, not to exceed an additional
30 days, if the person or persons making such determination in good faith requires such additional time to obtain or evaluate information relating
thereto. Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement of Indemnitee to indemnification under
this Agreement shall be required to be made prior to the final disposition of any Claim.

 
(d) Payment of Indemnification. If, in regard to any Losses:

 
(i) Indemnitee shall be entitled to indemnification pursuant to Section 9(a);

 
(ii) no Standard of Conduct Determination is legally required as a condition to indemnification of Indemnitee hereunder; or

 
(iii) Indemnitee has been determined or deemed pursuant to Section 9(b) or Section 9(c) to have satisfied the Standard of

Conduct Determination,
 

then the Company shall pay to Indemnitee, within five days after the later of (A) the Notification Date, or (B) the
earliest date on which the applicable criterion specified in clause (i), (ii) or (iii) above is satisfied, an amount equal to such Losses.
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(e) Selection of Independent Counsel for Standard of Conduct Determination. If a Standard of Conduct Determination is to be made by
Independent Counsel pursuant to Section 9.1(b)(i), the Independent Counsel shall be selected by the Board, and the Company shall give written
notice to Indemnitee advising him or her of the identity of the Independent Counsel so selected. If a Standard of Conduct Determination is to be
made by Independent Counsel pursuant to Section 9.1(b)(ii), the Independent Counsel shall be selected by Indemnitee, and Indemnitee shall give
written notice to the Company advising it of the identity of the Independent Counsel so selected. In either case, Indemnitee or the Company, as
applicable, may, within five days after receiving written notice of the selection from the other, deliver to the other a written objection to such
selection; provided, however, that such objection may be asserted only on the ground that the Independent Counsel so selected does not satisfy the
criteria set forth in the definition of "Independent Counsel" in Section 1, and the objection shall set forth with particularity the factual basis of such
assertion. Absent a proper and timely objection, the person or firm so selected shall act as Independent Counsel. If such written objection is
properly and timely made and substantiated, (i) the Independent Counsel so selected may not serve as Independent Counsel unless and until such
objection is withdrawn or a court has determined that such objection is without merit; and (ii) the non-objecting party may, at its option, select an
alternative Independent Counsel and give written notice to the other party advising such other party of the identity of the alternative Independent
Counsel so selected, in which case, the provisions of the two immediately preceding sentences, the introductory clause of this sentence and
numbered clause (i) of this sentence shall apply to such subsequent selection and notice. If applicable, the provisions of clause (ii) of the
immediately preceding sentence shall apply to successive alternative selections. If no Independent Counsel that is permitted under the foregoing
provisions of this Section 9(e) to make the Standard of Conduct Determination shall have been selected within 20 days after the Company gives its
initial notice pursuant to the first sentence of this Section 9(e) or Indemnitee gives its initial notice pursuant to the second sentence of this Section
9(e), as the case may be, either the Company or Indemnitee may petition the court in which the action was brought to resolve any objection which
shall have been made by the Company or Indemnitee to the other's selection of Independent Counsel and/or to appoint as Independent Counsel a
person to be selected by the court or such other person as the court shall designate, and the person or firm with respect to whom all objections are
so resolved or the person or firm so appointed will act as Independent Counsel. In all events, the Company shall pay all of the reasonable fees and
expenses of the Independent Counsel incurred in connection with the Independent Counsel's determination pursuant to Section 9(b).

 
(f) Presumptions and Defenses.

 
(i) Indemnitee's Entitlement to Indemnification. In making any Standard of Conduct Determination, the person or persons

making such determination shall be directed to presume that Indemnitee has satisfied the applicable standard of conduct and is entitled to
indemnification or reimbursement of Expenses by the Company, as applicable, and the Company shall have the burden of proof to
overcome that presumption and establish that Indemnitee is not so entitled. Any Standard of Conduct Determination that is adverse to
Indemnitee may be challenged by Indemnitee in court. No determination by the Company (including by its directors or any Independent
Counsel) that Indemnitee has not satisfied any applicable standard of conduct may be used as a defense to any legal proceedings brought
by Indemnitee to secure indemnification or reimbursement of Expenses by the Company hereunder or create a presumption that
Indemnitee has not met any applicable standard of conduct.

 
(ii) Reliance as a Safe Harbor. For purposes of this Agreement, and without creating any presumption as to a lack of good faith

if the following circumstances do not exist, Indemnitee shall be deemed to have acted in good faith and in a manner he or she reasonably
believed to be in or not opposed to the best interests of the Company if Indemnitee's actions or omissions to act are taken in good faith
reliance upon the records of the Company, including its financial statements, or upon information, opinions, reports or statements
furnished to Indemnitee by the officers or employees of the Company or any of its subsidiaries in the course of their duties, or by
committees of the Board or by any other Person (including legal counsel, accountants and financial advisors) as to matters Indemnitee
reasonably believes are within such other Person's professional or expert competence and who has been selected with reasonable care by
or on behalf of the Company. In addition, the knowledge and/or actions, or failures to act, of any director, officer, agent or employee of
the Company shall not be imputed to Indemnitee for purposes of determining the right to indemnity, or reimbursement of Expenses by the
Company, hereunder.
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(iii) No Other Presumptions. For purposes of this Agreement, the termination of any Claim by judgment, order, settlement
(whether with or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, will not create a presumption
that Indemnitee did not meet any applicable standard of conduct or have any particular belief or that indemnification, or reimbursement
of Expenses by the Company, hereunder is otherwise not permitted.

 
(iv) Defense to Indemnification and Burden of Proof. It shall be a defense to any action brought by Indemnitee against the

Company to enforce this Agreement (other than an action brought to enforce a claim for Losses incurred in defending against a Claim
related to an Indemnifiable Event in advance of its final disposition) that it is not permissible under applicable law for the Company to
indemnify, or reimburse Expenses by the Company to, Indemnitee for the amount claimed. In connection with any such action or any
related Standard of Conduct Determination, the burden of proving such a defense or that Indemnitee did not satisfy the applicable
standard of conduct shall be on the Company.

 
10. Exclusions from Indemnification. Notwithstanding anything in this Agreement to the contrary, the Company shall not be obligated to:

 
(a) indemnify or advance funds to Indemnitee for Expenses or Losses with respect to proceedings initiated by Indemnitee, including any

proceedings against the Company or any of its directors, officers, employees or other indemnitees, and not by way of defense, except:
 

(i) proceedings referenced in Section 5 above (unless a court of competent jurisdiction determines that each of the material
assertions made by Indemnitee in such proceeding was not made in good faith or was frivolous); or

 
(ii) where the Company has joined in, or the Board has consented to, the initiation of such proceedings;

 
(b) indemnify Indemnitee if a final decision by a court of competent jurisdiction determines that such indemnification is prohibited by

applicable law;
 

(c) indemnify Indemnitee for the disgorgement of profits arising from the purchase or sale by Indemnitee of securities of the Company in
violation of Section 16(b) of the Exchange Act or any similar successor statute;

 
(d) indemnify or advance funds to Indemnitee for Indemnitee's reimbursement to the Company of any bonus or other incentive-based or

equity-based compensation previously received by Indemnitee or payment of any profits realized by Indemnitee from the sale of securities of the
Company, as required, in each case, under the Exchange Act (including any such reimbursements under Section 304 of the Sarbanes-Oxley Act of
2002 in connection with an accounting restatement of the Company or the payment to the Company of profits arising from the purchase or sale by
Indemnitee of securities in violation of Section 306 of the Sarbanes-Oxley Act of 2002); or
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(e) indemnify or advance funds to Indemnitee for Expenses or Losses if there has been a final and non-appealable judgment entered by a
court of competent jurisdiction determining that, in respect of the matter for which Indemnitee is seeking indemnification pursuant to this
Agreement, Indemnitee acted in bad faith or engaged in fraud, willful misconduct or gross negligence, or, in the case of a criminal matter, acted
with knowledge that Indemnitee’s conduct was unlawful.

 
11. Settlement of Claims. The Company shall not be liable to Indemnitee under this Agreement for any amounts paid in settlement of any

threatened or pending Claim related to an Indemnifiable Event effected without the Company's prior written consent, which shall not be unreasonably
withheld. The Company shall not settle any Claim related to an Indemnifiable Event in any manner that would impose any Losses on Indemnitee without
Indemnitee's prior written consent.
 

12. Duration. All agreements and obligations of the Company contained herein shall continue during the period that Indemnitee is a director or
officer of the Company (or is serving at the request of the Company as a director, officer, employee, member, trustee or agent of another Enterprise) and
shall continue thereafter (a) so long as Indemnitee may be subject to any possible Claim relating to an Indemnifiable Event (including any rights of appeal
thereto), and (b) throughout the pendency of any proceeding (including any rights of appeal thereto) commenced by Indemnitee to enforce or interpret his
or her rights under this Agreement, even if, in either case, he or she may have ceased to serve in such capacity at the time of any such Claim or proceeding.
 

13. Non-Exclusivity. The rights of Indemnitee hereunder will be in addition to any other rights Indemnitee may have under the Constituent
Documents, Delaware's General Corporation Law, any other contract or otherwise (collectively, "Other Indemnity Provisions").
 

14. Liability Insurance. For the duration of Indemnitee's service as a director or officer of the Company, and thereafter for so long as Indemnitee
shall be subject to any pending Claim relating to an Indemnifiable Event, the Company shall use commercially reasonable efforts (taking into account the
scope and amount of coverage available relative to the cost thereof) to continue to maintain in effect policies of directors' and officers' liability insurance
providing coverage that is at least substantially comparable in scope and amount to that provided by the Company's current policies of directors' and
officers' liability insurance. In all policies of directors' and officers' liability insurance maintained by the Company, Indemnitee shall be named as an insured
in such a manner as to provide Indemnitee the same rights and benefits as are provided to the most favorably insured of the Company's directors, if
Indemnitee is a director, or of the Company's officers, if Indemnitee is an officer (and not a director), by such policy. Upon written request, the Company
will provide to Indemnitee copies of all of its directors' and officers' liability insurance applications, binders, policies, declarations, endorsements and other
related materials.
 

15. No Duplication of Payments. The Company shall not be liable under this Agreement to make any payment to Indemnitee in respect of any
Losses to the extent Indemnitee has otherwise received payment for or in respect of such Losses under any insurance policy, the Constituent Documents,
Other Indemnity Provisions or otherwise of the amounts otherwise indemnifiable by the Company hereunder.
 

16. Subrogation. In the event of payment to Indemnitee under this Agreement, the Company shall be subrogated to the extent of such payment to
all of the rights of recovery of Indemnitee. Indemnitee shall execute all papers required and shall do everything that may be necessary to secure such rights,



including the execution of such documents necessary to enable the Company effectively to bring suit to enforce such rights.
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17. Amendments. No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be binding unless in the form of a writing signed by the party against whom enforcement
of the waiver is sought, and no such waiver shall operate as a waiver of any other provisions hereof (whether or not similar), nor shall such waiver
constitute a continuing waiver. Except as specifically provided herein, no failure to exercise or any delay in exercising any right or remedy hereunder shall
constitute a waiver thereof.
 

18. Binding Effect. This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and their respective
successors (including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business and/or assets
of the Company), assigns, spouses, heirs and personal and legal representatives. The Company shall require and cause any successor (whether direct or
indirect by purchase, merger, consolidation or otherwise) to all or substantially all of the assets of the SPAC, to assume and agree to perform this
Agreement in the same manner and to the same extent that the SPAC would be required to perform if no such succession had taken place.
 

19. Severability. The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any portion thereof)
are held by a court of competent jurisdiction to be invalid, illegal, void or otherwise unenforceable, and the remaining provisions shall remain enforceable
to the fullest extent permitted by law. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties hereto as closely as possible in a mutually acceptable
manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.
 

20. Notices. All notices, requests, demands and other communications hereunder shall be in writing and shall be deemed to have been duly given
if delivered by hand, against receipt, or mailed, by postage prepaid, certified or registered mail, or by email, (a) if to Indemnitee, to the address thereof as
set forth in the records of the SPAC, and (b) if to the SPAC, as if such notice were to Vaso as set out in the Business Combination Agreement. Notice of
change of address shall be effective only when given in accordance with this Section 20. All notices complying with this Section 20 shall be deemed to
have been received on the date of hand delivery or on the third business day after mailing or on the day on which receipt is acknowledged.
 

21. Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware
applicable to contracts made and to be performed in such state without giving effect to its principles of conflict of laws or conflict of laws principles of any
other jurisdiction.
 

22. Headings. The headings of the sections and paragraphs of this Agreement are inserted for convenience only and shall not be deemed to
constitute part of this Agreement or to affect the construction or interpretation thereof.
 

23. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original,
but all of which together shall constitute one and the same Agreement.
 

(SIGNATURE PAGE FOLLOWS)
 

 
10

 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
 
 Achari Ventures Holdings Corp. I
    

By:
 Name:  
 Title:  
    
 INDEMNITEE  
    
   
 Name:  
 

Signature Page to Indemnification Agreement
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EXHIBIT 10.6
 

COMPANY SUPPORT AGREEMENT
 

This Company Support Agreement (this “Agreement”) is made and entered into as of December 6, 2023, by and among Achari Ventures Holdings
Corp. I, a Delaware corporation (“SPAC”), Vaso Corporation, a Delaware corporation (the “Company”), and the undersigned stockholders (each, a
“Holder”) of the Company, which Holders are listed on Schedule A, and the Company.
 

RECITALS
 

WHEREAS, SPAC, Achari Merger Sub, Inc., a Delaware corporation and wholly-owned direct subsidiary of SPAC (“Merger Sub”), and the
Company are, concurrently with the execution and delivery of this Agreement, entering into a Business Combination Agreement, dated as of the date
hereof (as amended, supplemented or otherwise modified form time to time in accordance with its terms, the “Business Combination Agreement”),
pursuant to which, among other things and subject to the terms and conditions set forth therein, Merger Sub will merge with and into the Company (the
“Merger”) with the Company surviving such Merger and, after giving effect to the Merger, becoming a wholly-owned direct subsidiary of SPAC; and
 

WHEREAS, as of the date hereof, each Holder is the record and beneficial owner (as defined under Rule 13d-3 of the Exchange Act) of the
outstanding shares of the Company’s common stock, par value $0.001 per share (the “Common Stock”), set forth opposite such Holder’s name on Schedule
A (the “Existing Shares” and, together with any other shares of Common Stock, or other capital stock, of the Company acquired (either of record or
beneficially owned) by such Holder after the date hereof, collectively, the “Shares”); and
 

WHEREAS, as of the date hereof, the aggregate Shares of all of the Holders represent approximately 44.5% of the Equity Interests of the
Company; and
 

WHEREAS, in consideration for the benefits to be received by each Holder (directly or indirectly) under the terms of the Business Combination
Agreement, and as a condition to their willingness to enter into the Business Combination Agreement, SPAC and Merger Sub have requested that each
Holder enter into this Agreement, and each Holder agrees to enter into this Agreement and to be bound by the agreements, covenants and obligations
contained in this Agreement; and
 

WHEREAS, the parties hereto acknowledge and agree that SPAC and Merger Sub would not have entered into and agreed to consummate the
transactions contemplated by the Business Combination Agreement without each Holder entering into this Agreement and agreeing to be bound by the
agreements, covenants and obligations contained in this Agreement; and
 

WHEREAS, capitalized terms used herein but not defined shall have the respective meanings ascribed to them in the Business Combination
Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the premises and the mutual promises set forth in this Agreement and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, each intending to be legally bound, hereby agree as
follows:
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1. Agreement to Retain Shares.
 

(a) During the period beginning on the date hereof and until the earlier to occur of the Closing or the Expiration Date, (i) except as
contemplated by the Business Combination Agreement, and except as provided in Section 1(b) below, each Holder agrees not to, directly or indirectly, sell,
transfer, exchange or otherwise dispose of (including by merger, consolidation or otherwise by operation of law) such Holder’s Shares, (ii) each Holder
agrees not to, directly or indirectly, grant any proxies or powers of attorney, deposit any of such Holder’s Shares into a voting trust or enter into a voting
agreement with respect to any of such Holder’s Shares or enter into any agreement or arrangement providing for any of the actions described in this clause
(ii), and (iii) each Holder agrees not to, directly or indirectly, take any action that could reasonably be expected to have the effect of preventing or disabling
any Holder from performing any Holder’s obligations under this Agreement. As used herein, the term “Expiration Date” shall mean the date of valid
termination of the Business Combination Agreement in accordance with the terms and provisions thereof.
 

(b) Section 1(a) shall not prohibit a transfer of Shares by a Holder to such Holder’s spouse or children, or a trust for the benefit of such
Holder’s spouse or children, so long as the assignee or transferee agrees to be bound by the terms of this Agreement and executes and delivers to the parties
hereto a written consent memorializing such agreement.
 

2. Agreement to Vote Shares.
 

(a) Until the earlier to occur of the Closing and the Expiration Date, at every meeting of the stockholders of the Company called in
connection with, or otherwise in furtherance of, the transactions contemplated by the Business Combination Agreement and/or the transactions and
documents contemplated thereby, and at every adjournment thereof, and on every action or approval by written consent of the stockholders of the Company
with respect to any of the following, each Holder shall appear at such meeting (in person or by proxy) and shall vote (or cause to be voted) such Holder’s
Shares (i) in favor of adoption of the Business Combination Agreement and the approval of the transactions contemplated thereby, and (ii) against any
proposal for any recapitalization, merger, sale of assets or other business combination (other than as contemplated by the Business Combination
Agreement) between the Company or any Company Subsidiary and any person or entity other than SPAC or any other action or agreement that would
reasonably be expected to result in a breach of any covenant, representation or warranty or any other obligation or agreement of the Company under the
Business Combination Agreement or any Holder under this Agreement or which would reasonably be expected to result in any of the conditions to the
Company’s obligations under the Business Combination Agreement not being able to be fulfilled. This Agreement is intended to bind each Holder as a
stockholder of the Company only with respect to the specific matters set forth herein. Prior to the termination of this Agreement, each Holder covenants



and agrees not to enter into any agreement or understanding with any person or entity to vote or give instructions in any manner inconsistent with the terms
of this Agreement.
 

(b) Each Holder further agrees that, until the termination of this Agreement, such Holder will not, and will not permit any entity under
such Holder’s control to, (A) solicit proxies or become a “participant” in a “solicitation” (as such terms are defined in Rule 14A under the Exchange Act)
with respect to an Opposing Proposal (as defined below), (B) initiate a stockholders’ vote with respect to an Opposing Proposal, or (C) become a member
of a “group” (as such term is used in Section 13(d) of the Exchange Act) with respect to any voting securities of the Company with respect to an Opposing
Proposal. For the purposes of this Agreement, an “Opposing Proposal” means any action or proposal described in clause (ii) of Section 2(a) above.
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(c) Subject to the provisions set forth in Section 5 hereof and as security for each Holder’s obligations under Section 2(a), and without
limiting any other rights or remedies of SPAC or its designees, each Holder hereby irrevocably constitutes and appoints SPAC and its designees as his, her
or its agent, attorney-in-fact and proxy in accordance with the DGCL, with full power of substitution and resubstitution, to cause the Shares of such Holder
to be counted as present at any meeting of the Company’s stockholders between the date hereof and the earlier to occur of the Closing and the Expiration
Date (including the Company Special Meeting), to vote his, her or its Shares at each such meeting (including the Company Special Meeting), however
called, and to execute consents in respect of his, her or its Shares as and to the extent provided in Section 2(a). SUBJECT TO THE PROVISIONS SET
FORTH IN SECTION 5 HEREOF, THIS PROXY AND POWER OF ATTORNEY IS IRREVOCABLE AND COUPLED WITH AN INTEREST. Upon
the execution of this Agreement, each Holder hereby revokes any and all prior proxies or powers of attorney given by such Holder with respect to the
voting of such Holder’s Shares on the matters referred to in Section 2(a) and agrees not to grant any subsequent proxies or powers of attorney with respect
to the voting of such Holder’s Shares on the matters referred to in Section 2(a) until after the Expiration Date. Each Holder understands and acknowledges
that SPAC is entering into the Business Combination Agreement in reliance upon such Holder’s execution and delivery of this Agreement and such
Holder’s granting of the proxy contained in this Section 2(c). Each Holder hereby affirms that the proxy granted in this Section 2(c) is given in connection
with the execution of the Business Combination Agreement, and that such proxy is given to secure the performance of the duties of such Holder under this
Agreement. SPAC acknowledges and agrees that each Holder may vote such Holder’s Shares on all other matters not referred to in Section 2(a), and the
attorneys and proxies named above may not exercise the proxy with respect to such other matters.
 

3. Representations, Warranties and Covenants of Holder. Each Holder hereby represents, warrants and covenants to SPAC that:
 

(a) such Holder is the record and/or beneficial owner of the Shares set forth opposite such Holder’s name on Schedule A, which, at the
date of this Agreement and at all times until the earlier to occur of the Closing and the Expiration Date, are and will be free and clear of any Liens (other
than Securities Liens);
 

(b) such Holder does not own of record or beneficially any shares of capital stock or other equity interests of the Company other than the
Shares set forth opposite such Holder’s name on Schedule A;
 

(c) such Holder has the sole right to vote (and provide consent in respect of, as appliable) such Holder’s Shares and, except as set forth in
this Agreement or the Business Combination Agreement, such Holder is not a party to or bound by (i) any option, warrant, purchase right or other Contract
that could (either alone or in connection with one or more events, developments or events (including the satisfaction or waiver of any conditions
precedent)) require such Holder to transfer any of his, her or its Shares, or (ii) any voting trust, proxy or other Contract with respect to the voting or transfer
of any of such Holder’s Shares;
 

(d) if such Holder is a corporation, limited liability company or other business entity, such Holder is duly incorporated or formed, as
applicable, validly existing and in good standing (or the equivalent thereof, if applicable) under the laws of its jurisdiction of incorporation or formation, as
applicable;
 

(e) such Holder has the requisite legal capacity, power and authority to enter into and perform all of such Holder’s obligations under this
Agreement (including under the proxy granted in Section 2(c) above and those obligations related to the provisions of the Business Combination
Agreement), and to consummate the transactions contemplated by this Agreement;
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(f) if such Holder is an entity, the execution and delivery of this Agreement have been duly authorized by all necessary corporate (or
similar) action on the part of such Holder;
 

(g) this Agreement (including the proxy granted in Section 2(c) above and those obligations related to the provisions of the Business
Combination Agreement) has been duly and validly executed and delivered by such Holder and constitutes a valid and binding agreement of such Holder,
enforceable against such Holder in accordance with its terms, subject to (x) laws of general application relating to bankruptcy, insolvency and the relief of
debtors, and (y) rules of law governing specific performance, injunctive relief and other equitable remedies;
 

(h) no consent, approval or authorization of, or designation, declaration or filing with, any Governmental Entity is required on the part of
such Holder with respect to such Holder’s execution, delivery or performance of his, her or its covenants, agreements or obligations under this Agreement
(including the proxy granted in Section 2(c) above and those obligations related to the provisions of the Business Combination Agreement) or the
consummation of the transactions contemplated hereby, except for any consents, approvals, authorizations, designations, declarations, waivers or filings,
the absence of which would not adversely affect the ability of such Holder to perform, or otherwise comply with, any of his, her or its covenants,
agreements or obligations hereunder in any material respect;
 

(i) none of the execution or delivery of this Agreement by such Holder, the performance by such Holder of any of his, her or its
covenants, agreements or obligations under this Agreement (including the proxy granted in Section 2(c) above and those obligations related to the
provisions of the Business Combination Agreement) or the consummation of the transactions contemplated hereby will, directly or indirectly (with or



without due notice or lapse of time or both) (i) if such Holder is an entity, result in any breach of any provision of such Holder’s Governing Documents, (ii)
result in a violation or breach of, or constitute a default or give rise to any right of termination, consent, cancellation, amendment, modification, suspension,
revocation or acceleration under, any of the terms, conditions or provisions of any Contract to which such Holder is a party, (iii) violate, or constitute a
breach under, any Order or applicable law to which such Holder or any of his, her or its properties or assets are bound, or (iv) result in the creation of any
Lien upon such Holder’s Shares, except, in the case of any of clauses (ii) and (iii) above, as would not adversely affect the ability of such Holder to
perform, or otherwise comply with, any of his, her or its covenants, agreements or obligations hereunder in any material respect;
 

(j) there is no Proceeding pending or, to such Holder’s knowledge, threatened against or involving such Holder or any of his, her or its
Affiliates that, if adversely decided or resolved, would reasonably be expected to adversely affect the ability of such Holder to perform, or otherwise
comply with, any of such Holder’s covenants, agreements or obligations under this Agreement;
 

(k) such Holder, on his, her or its own behalf and on behalf of his, her or its Representatives, acknowledges, represents, warrants and
agrees that (i) he, she or it has conducted his, her or its own independent review and analysis of, and, based thereon, has formed an independent judgment
concerning, the business, assets, condition, operations and prospects of, SPAC and Merger Sub and the transactions contemplated by this Agreement, the
Business Combination Agreement and the other Ancillary Agreements, and (ii) he, she or it has been furnished with or given access to such documents and
information about SPAC and Merger Sub and their respective businesses and operations as he, she or it and his, her or its Representatives have deemed
necessary to enable him, her or it to make an informed decision with respect to the execution, delivery and performance of this Agreement and the other
Ancillary Agreements to which he, she or it is or will be a party and the transactions contemplated hereby and thereby; and
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(l) in entering into this Agreement and the other Ancillary Agreements to which he, she or it is or will be a party, such Holder has relied
solely on his, her or its own investigation and analysis and the representations and warranties expressly set forth in the Ancillary Agreements to which he,
she or it is or will be a party and no other representations or warranties of SPAC or Merger Sub (including, for the avoidance of doubt, none of the
representations or warranties of SPAC or Merger Sub set forth in the Business Combination Agreement or any other Ancillary Agreement) or any other
Person, either express or implied, and such Holder, on his, her or its own behalf and on behalf of his, her or its Representatives, acknowledges, represents,
warrants and agrees that, except for the representations and warranties expressly set forth in this Agreement or in the other Ancillary Agreements to which
he, she or it is or will be a party, neither SPAC nor Merger Sub or any other Person makes or has made any representation or warranty, either express or
implied, in connection with or related to this Agreement, the Business Combination Agreement or the other Ancillary Agreements or the transactions
contemplated hereby or thereby.
 

4. Other Covenants and Agreements.
 

(a) Each Holder hereby irrevocably and unconditionally waives and agrees to cause to be waived and to prevent the exercise of any rights
of appraisal and any dissenters’ rights relating to the Business Combination Agreement or the transactions contemplated thereby that such Holder may have
by virtue of, or with respect to, such Holder’s Shares (including all rights under Section 262 of the DGCL).
 

(b) Each Holder agrees to be bound by and subject to (i) Section 6.5 (Confidential Information) and Section 6.9 (Communications; Press
Release; SEC Filings) of the Business Combination Agreement to the same extent as such provisions apply to the parties to the Business Combination
Agreement, as if such Holder were directly party thereto, and (ii) Section 6.15(a) (Company Solicitation) and Section 11.9 (Trust Account Waiver) of the
Business Combination Agreement to the same extent as such provisions apply to the Company, as if such Holder were directly party thereto.
 

(c) Each Holder hereby agrees to promptly execute and deliver all additional agreements, documents or instruments, take, or cause to be
taken, all actions, and provide, or cause to be provided, all additional information or other materials as may be necessary or advisable, in each case, as
reasonably determined by SPAC, in connection with, or otherwise in furtherance of, the consummation of the transactions contemplated by the Business
Combination Agreement or this Agreement.
 

(d) Each Holder acknowledges and agrees that SPAC and Merger Sub are entering into the Business Combination Agreement in reliance
upon such Holder entering into this Agreement and agreeing to be bound by, and perform, or otherwise comply with, as applicable, the agreements,
covenants and obligations contained in this Agreement and, but for the Holders entering into this Agreement and agreeing to be bound by, and perform, or
otherwise comply with, as applicable, the agreements, covenants and obligations contained in this Agreement, SPAC and Merger Sub would not have
entered into or agreed to consummate the transactions contemplated by the Business Combination Agreement.
 

5. No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in SPAC or Merger Sub any direct or indirect ownership or
incidence of ownership of or with respect to any Shares, except as expressly provided herein. All rights, ownership and economic benefits of and relating to
the Shares shall remain vested in and belong to the applicable Holder, and neither SPAC nor Merger Sub shall have any authority to direct any Holder in
the voting or disposition of any of its Shares, except as otherwise provided herein.

 
 

5

 
 

6. Termination. This Agreement and the proxy delivered in connection herewith shall terminate and shall have no further force and effect as of the
earlier to occur of (a) the Expiration Date and (b) the Closing. Upon termination of this Agreement as provided in the immediately preceding sentence,
none of the parties hereto shall have any further obligations or Liabilities under, or with respect to, this Agreement. Notwithstanding the foregoing or
anything to the contrary in this Agreement, (i) the termination of this Agreement pursuant to Section 6(a) shall not affect any Liability on the part of any
party hereto for a willful breach of any covenant or agreement set forth in this Agreement prior to such termination or fraud, and (ii) Section 4(b) (solely to
the extent that it relates to Section 6.5 (Confidential Information) of the Business Combination Agreement) and the representations and warranties set forth
in Section 3(k) and Section 3(l) shall each survive any termination of this Agreement, (iii) Section 4(b) (solely to the extent that it relates to Section 6.9
(Communications; Press Release; SEC Filings) of the Business Combination Agreement shall survive the termination of this Agreement pursuant to
Section 6(b), and (iv) Section 4(b) (solely to the extent that it relates to Section 11.9 (Trust Account Waiver) of the Business Combination Agreement) shall
survive the termination of this Agreement pursuant to Section 6(a).



 
7. Release. In consideration of and as a condition to each Holder’s right to receive the consideration that is due to such Holder (directly or

indirectly) in accordance with the Business Combination Agreement, and for other good and valuable consideration, the sufficiency of which each Holder
hereby agrees to and acknowledges, from and after (and effective upon) the Closing, each Holder hereby unconditionally, irrevocably and absolutely
releases and forever discharges, to the maximum extent permitted by applicable law, SPAC, the Company and each of their respective current or former
Affiliates, and each of their respective current, former or future, direct or indirect, equity holders, controlling Persons, general or limited partners,
stockholders, members, managers, directors, officers, employees, agents, affiliates, attorneys, advisors or other Representatives, and all of the foregoing’s
respective predecessors, successors and assigns (collectively, the “Released Parties”), from any and all losses, liabilities, obligations, claims, costs,
demands, actions and causes of action, suits, debts, accounts, covenants, contracts, controversies, damages and judgments of every kind, nature and
character (including any fiduciary duty claims and any claims for damages, costs, expenses, compensation and attorneys’, brokers’ and accountants’ fees
and expenses), arising out of, in connection with or otherwise relating to any act, omission, harm, matter, transaction, claim, proceeding, affair or
occurrence, whether arising under contract, tort, law, equity or otherwise, whether known or unknown, suspected or unsuspected that such Holder and/or
his, her or its Affiliates and such Holder’s and their respective former, current or future, direct or indirect, equity holders, controlling Persons, general or
limited partners, stockholders, members, managers, directors, officers, employees, agents, affiliates, attorneys, advisors or other Representatives, and all of
the foregoing’s respective predecessors, successors and assigns (collectively, each Holder’s “Related Parties”) now has, has ever had or at any time could
have asserted against any of the Released Parties in each such Holder’s capacity as a securityholder of Company, arising out of, in connection with or
otherwise relating to any matter, transaction, claim, proceeding, affair or occurrence at any time up to and including the Closing (collectively, the “Released
Claims”). Notwithstanding the foregoing or anything to the contrary contained herein, nothing in this Agreement will waive or preclude any Holder from
exercising such Holder’s rights, if any, (a) to receive and be paid the portion of the Transaction Share Consideration payable under, and subject to the terms
and conditions set forth in, the Business Combination Agreement in respect of each share of capital stock of the Company held by such Holder immediately
prior to the Closing, (b) if (and only if) such Holder is or was prior to the Closing an officer or director of Company, to indemnification, advancement of
expenses or exculpation in accordance with the terms and conditions and other limitations set forth in Section 6.12 (Directors and Officers) of the Business
Combination Agreement, (c) to indemnification to which such Holder may be entitled pursuant to an indemnification agreement with the Company or the
Governing Documents of the Company, and (d) if (and only if) such Holder is or was prior to the Closing an employee of the Company, to payment of (i)
any accrued and unpaid wages and benefits due to such Holder that remain unpaid, and (ii) reimbursements for reasonable and necessary business expenses
incurred and documented and consistent with prior expenditures that remain unpaid as of the Closing (collectively, the “Retained Rights”). Each Holder, on
behalf of such Holder and such Holder’s Related Parties, hereby unconditionally, irrevocably and absolutely agrees, to the maximum extent permitted by
applicable law, to (x) waive any and all rights with respect to the such Holder’s Shares (other than the Retained Rights), and (y) refrain from, directly or
indirectly, asserting, initiating or commencing (or allowing to be asserted, initiated or commenced on its behalf) any claim, cause of action, proceeding,
suit, action, demand or similar process, in any agency or court, or before any tribunal, against any Released Party, directly or indirectly, arising out of, in
connection with or otherwise relating to any Released Claim (but not any Retained Rights), it being the intent and agreement of each Holder and his, her or
its Related Parties that the Released Parties be, and by virtue of the execution of this Agreement, the Released Parties will be, irrevocably, unconditionally
and absolutely forever released and discharged of and from any and all obligations and liabilities arising out of, in connection with or otherwise related in
any way to the Released Claims (but not the Retained Rights). Each Holder understands and acknowledges on behalf of such Holder and such Holder’s
Related Parties that such Holder is releasing potentially unknown claims, and that such Holder may have limited knowledge with respect to some of the
claims being released. Each Holder acknowledges and agrees that there is a risk that, after signing this Agreement, such Holder may learn information that
might have affected such Holder’s decision to enter into this Agreement. Each Holder irrevocably and unconditionally assumes this risk and all other risks
of any mistake in entering into this Agreement. Each Holder agrees that this Agreement is fairly and knowingly made. Without limiting the foregoing, by
signing this Agreement, each Holder, on behalf of such Holder and such Holder’s Related Parties, expressly waives and releases any provision of law that
purports to limit the scope of a general release, including any and all rights and benefits under Section 1542 of the Civil Code of the State of California (or
any analogous law of any other state, to the extent applicable), which reads as follows:
 

“A general release does not extend to claims that the creditor or releasing party does not know or suspect to exist in his or her favor at the time of
executing the release and that, if known by him or her, would have materially affected his or her settlement with the debtor or released party.”

 
8. Fiduciary Duties. Notwithstanding anything in this Agreement to the contrary: (a) no Holder makes any agreement or understanding herein in

any capacity other than in such Holder’s capacity as a record holder and beneficial owner of such Holder’s Shares, (b) nothing in this Agreement shall be
construed to limit or affect any action or inaction by any Holder acting in his, her or its capacity as a director, officer or other fiduciary of the Company, and
(c) no Holder shall have any liability to SPAC, Merger Sub or any of their Affiliates under this Agreement as a result of any action or inaction by such
Holder acting in his capacity as a director, officer or other fiduciary of the Company.
 

9. Miscellaneous.
 

(a) Amendments and Waivers; Assignment. Any term of this Agreement may be amended or waived with the written consent of the
parties hereto or their respective successors and assigns. Any amendment or waiver effected in accordance with this Section 5(a) shall be binding upon the
parties hereto and their respective successors and assigns. Notwithstanding the foregoing, no failure or delay by any party hereto in exercising any right
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise of any other right
hereunder. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assignable by any Holder without SPAC’s prior written
consent (to be withheld or given in its sole discretion). Any attempted assignment of this Agreement not in accordance with the terms of this Section 5(a)
shall be null and void.
 

(b) Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.
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(c) Notices. All notices, demands, requests, instructions, claims, consents, waivers and other communications to be given or delivered
under this Agreement shall be in writing and shall be deemed to have been given (i) when personally delivered (or, if delivery is refused, upon
presentment), (ii) when received by e-mail (with confirmation of transmission requested or received) prior to 5:00 p.m. Eastern Time on a Business Day,
and, if otherwise, on the next Business Day, (iii) one (1) Business Day following sending by reputable overnight express courier (charges prepaid), or (iv)
three (3) days following mailing by certified or registered mail, postage prepaid and return receipt requested. Unless another address is specified in writing
pursuant to the provisions of this Section 9(c), notices, demands and communications to the parties hereto shall be sent to their respective addresses
indicated below (or to such other address or addresses as the parties hereto may from time to time designate in writing to one another):



 
If to SPAC, to:

 
Achari Ventures Holdings Corp. I
60 Walnut Avenue, Suite 400
Clark, New Jersey 07066
Attention: Vikas Desai
Email: vikas@acharivc.com

 
with copies (which shall not constitute notice) to:

 
Katten Muchin Rosenman LLP
50 Rockefeller Plaza
New York, New York 10020
Attention: Timothy J. Kirby
Email: tim.kirby@katten.com

 
and

 
Katten Muchin Rosenman LLP
525 W. Monroe Street
Chicago, Illinois 60661
Attention: Joshua A. Feiger
Email: josh.feiger@katten.com

 
If to the Company, to:

 
Vaso Corporation
137 Commercial Street
Plainview, New York 11803
Attention: Dr. Jun Ma and Michael Beecher
Email: jma@vasocorporation.com and mbeecher@vasocorporation.com

 
with copies (which shall not constitute notice) to:

 
Ortoli Rosenstadt LLP
366 Madison Ave, 3rd Floor
New York, NY 10017
Attention: William Rosenstadt
Email: wsr@orllp.legal
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If to a Holder, to the address and contact information provided for such Holder on Schedule A, with a copy (which shall not constitute
notice) to:
 

Katten Muchin Rosenman LLP
50 Rockefeller Plaza
New York, New York 10020
Attention: Timothy J. Kirby
Email: tim.kirby@katten.com

 
and

 
Katten Muchin Rosenman LLP
525 W. Monroe Street
Chicago, Illinois 60661
Attention: Joshua A. Feiger
Email: josh.feiger@katten.com

 
(d) Recourse. This Agreement may only be enforced against, and any action for breach of this Agreement may only be made against, the

parties hereto, and, without limiting the generality of the foregoing, none of the respective Representatives of SPAC, the Company or the Holders shall
have any Liability arising out of or relating to this Agreement or the transactions contemplated hereby, including with respect to any claim (whether in tort,
contract or otherwise) for breach of this Agreement or in respect of any written or oral representations made or alleged to be made in connection herewith,
except as expressly provided herein.
 

(e) Entire Agreement. This Agreement, the Business Combination Agreement and documents referred to herein and therein constitute the
entire agreement of the parties hereto with respect to the subject matter of this Agreement, and supersede all prior agreements and undertakings, both
written and oral, among the parties hereto with respect to the subject matter of this Agreement, except as otherwise expressly provided in this Agreement.
 

(f) Fees and Expenses. Except as set forth in the Business Combination Agreement (including Section 6.11 thereunder), all fees and
expenses incurred in connection with this Agreement and the transactions contemplated hereby, including the fees and disbursements of counsel, financial
advisors and accountants, shall be paid by the party hereto incurring such fees or expenses.



 
(g) Remedies. Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with and

not exclusive of any other remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude
the exercise of any other remedy. The parties hereto agree that irreparable damage for which monetary damages, even if available, would not be an
adequate remedy, would occur in the event that any party hereto does not perform his, her or its respective obligations under the provisions of this
Agreement in accordance with their respective specific terms or otherwise breaches such provisions. It is accordingly agreed that each party hereto shall be
entitled to an injunction or injunctions, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement, in each case, without posting a bond or undertaking and without proof of damages and this being in addition to any
other remedy to which the same is entitled at law or in equity. Each party hereto agrees that he, she or it will not oppose the granting of an injunction,
specific performance or other equitable relief when expressly available pursuant to the terms of this Agreement on the basis that the other parties hereto
have an adequate remedy at law or an award of specific performance is not an appropriate remedy for any reason at law or equity.
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(h) No Third Party Beneficiaries. This Agreement shall be for the sole benefit of the parties hereto and their respective successors and
permitted assigns and is not intended, nor shall be construed, to give any Person, other than the parties hereto and their respective successors and permitted
assigns, any legal or equitable right, benefit or remedy of any nature whatsoever by reason this Agreement. Nothing in this Agreement, expressed or
implied, is intended to or shall constitute the parties hereto, partners or participants in a joint venture.
 

(i) Other. Sections 11.4 (Severability), 11.5 (Interpretation), 11.7 (Governing Law; Waiver of Jury Trial; Jurisdiction), 11.8 (Non-
Survival) and 11.10 (Counterparts; Electronic Delivery) of the Business Combination Agreement are incorporated herein by reference and shall apply to
this Agreement, mutatis mutandis.
 

(SIGNATURE PAGES FOLLOW)
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 

ACHARI VENTURES HOLDINGS CORP. I
 
 By:
 Name:
 Title:

VASO CORPORATION
 
 By:
 Name:
 Title:

 
Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
JOSHUA MARKOWITZ  
   
By:
Name: Joshua Markowitz  
Title: Chairman of the Board and Director  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
JUN MA  



   
By:
Name: Jun Ma  
Title: President, Chief Executive Officer and Director  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
PETER CASTLE  
   
By:
Name: Peter Castle  
Title: Chief Operating Officer and Director  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
EDGAR RIOS  
   
By:
Name: Edgar Rios  
Title: Director  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
JANE MOEN  
   
By:
Name: Jane Moen  
Title: President of VasoHealthcare and Director  
 

Signature Page to Company Support Agreement
 
 

15

 
 
The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
DAVID LIEBERMAN  
   
By:
Name: David Lieberman  
Title: Vice Chairman of the Board and Director  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
JONATHAN NEWTON  
  
By:
Name: Jonathan Newton  

Title: Co-Chief Financial Officer, Vice President of Finance
and Treasurer  

 
Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
MICHAEL BEECHER  
   
By:
Name: Michael Beecher  
Title: Co-Chief Financial Officer and Secretary  
 

Signature Page to Company Support Agreement
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The parties hereto have caused this Agreement to be duly executed on the date first above written.
 
“Holder”
  
BEHNAM MOVASEGHI  
   
By:
Name: Behnam Movaseghi  
Title: Director  
 

Signature Page to Company Support Agreement
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Schedule A
 

Holders
 

# Holder Name Number of Shares of
Common Stock Holder’s Address and Email Address

1.       
 
 

Joshua Markowitz
 

56,088,318
 

Joshm@mgs-law.com
 

2.       
 
 

Jun Ma, PhD
 

10,298,146
 

jma@vasocorporation.com
 

3.       
 
 

Peter Castle
 

3,125,000
 

peter.castle@netwolves.com
 

4.       
 
 

Edgar Rios
 

1,625,000
 

edgarrios17@gmail.com
 

5.       
 

Jane Moen
 

1,605,087
 

jmoen@vasohealthcare.com
 



 
6.       

 
 

David Lieberman
 

1,599,200
 

dlieberman@blbllp.com
 

7.       
 
 

Jonathan Newton
 

1,275,000
 

jnewton@vasocorporation.com
 

8.       
 
 

Michael Beecher
 

1,240,400
 

mbeecher@vasocorporation.com
 

9.       
 
 

Behnam Movaseghi
 

1,189,404
 

kernsmfg@optonline.net
 

TOTAL
 

--
 

78,045,555
 

--
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EXHIBIT 99.1
 

Vaso Corporation, a Diversified Medical Technology Company Currently Trading on the OTCQX Market, to List on Nasdaq via SPAC Merger
 

Business Combination with Achari Ventures Holdings Corp. I is Expected to Be Completed in First Quarter of 2024
 

 - Merger with Achari Ventures Holdings Corp. I (NASDAQ:AVHI) expected to improve capital market access for existing and prospective
investors of Vaso Corporation (OTCQX:VASO).

 - The transaction values Vaso at a pro forma equity value of approximately $176 million at $10 per share.

 - Upon closing of the transaction, existing Vaso shareholders will receive consideration consisting entirely of shares of the surviving public
combined company.

 
December 7, 2023 5:00 PM Eastern Standard Time
 
Plainview, NY -- Vaso Corporation (“Vaso,” or “the Company”), a diversified medical technology company currently trading on the OTCQX market, today
announced its plan to uplist from the OTCQX market to the Nasdaq Stock Market via a business combination (the “Transaction”) with Achari Ventures
Holdings Corp. I (“Achari”, NASDAQ:AVHI). Upon the closing of the Transaction, Vaso common stock and warrants are expected to be listed on Nasdaq
Capital Market (“Nasdaq”) under the ticker symbols “VASO” and “VASOW”, respectively. Vaso’s common stock will continue to trade on the OTCQX
market under the symbol “VASO” until trading on Nasdaq commences following the consummation of the proposed business combination.
 
Vaso is led by Chief Executive Officer Jun Ma, who will continue to lead the combined company following the proposed business combination. Achari is
led by Chief Executive Officer Vikas Desai, who is also Chairman of Achari’s Board of Directors.
 
Company Overview
 
Vaso Corporation is a diversified medical technology company with several distinctive but related specialties: managed IT systems and services, including
healthcare software solutions and network connectivity services; professional sales services for diagnostic imaging products; and design, manufacture and
sale of proprietary medical devices.
 
The Company operates through three wholly owned subsidiaries:
 

 

i. VasoTechnology, Inc. provides network and IT services through two business units: VasoHealthcare IT Corp., a national value added reseller of
Radiology Information System (“RIS”), Picture Archiving and Communication System (“PACS”), and other software solutions from various
vendors as well as related services, including implementation, management and support; and NetWolves Network Services LLC, a managed
network services provider with an extensive, proprietary service platform to a broad base of customers.

   

 ii. Vaso Diagnostics, Inc. d.b.a. VasoHealthcare, provides professional sales services and is the operating subsidiary for the exclusive sales
representation of a large healthcare diagnostic imaging equipment manufacturer in certain market segments in the United States.

   

 iii. VasoMedical, Inc. manages and coordinates the design, manufacture and sales of proprietary medical equipment and software, as well as
operates the Company’s overseas assets including China-based subsidiaries.
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Transaction Overview
 
The Transaction values Vaso at a pro forma equity value of approximately $176 million, at $10.00 per share. The Boards of Directors of Vaso and Achari
have each approved the Transaction, the consummation of which is subject to various customary closing conditions, including the filing and effectiveness
of a Registration Statement on Form S-4 (as amended or supplemented, the “Registration Statement”) by Achari with the United States Securities and
Exchange Commission (“SEC”), the filing and clearance by the SEC of a proxy statement by Vaso and the approval of the stockholders of both Achari and
Vaso of the proposed business combination (although Vaso shareholders representing 44% of Vaso’s outstanding shares have entered into support
agreements committing them to vote in favor of the Transaction). The Transaction is expected to close in the first quarter of 2024.
 
Additional information, including a copy of the business combination agreement, will be provided in Current Reports on Form 8-K to be filed by each of
Achari and Vaso with the SEC.
 
Advisors
 
Ladenburg Thalmann & Co. Inc. is serving as financial and capital markets advisor to Vaso. Katten Muchin Rosenman LLP is acting as legal advisor to
Achari and Ortoli Rosenstadt LLP is acting as legal advisor to Vaso.
 
About Achari Ventures Holdings Corp. I
 
Achari Ventures Holdings Corp. I (NASDAQ: AVHI) is a blank check company formed for the purpose of effecting a merger, share exchange, asset
acquisition, share purchase, reorganization or similar business combination with one or more businesses.
 
Additional Information and Where to Find It
 
Achari intends to file with the SEC the Registration Statement, which will include a preliminary proxy statement/prospectus of Achari, which will be both
the proxy statement to be distributed to holders of shares of Achari’s common stock in connection with the solicitation of proxies for the vote by Achari’s
stockholders with respect to the proposed business combination and related matters as may be described in the Registration Statement, as well as the
prospectus relating to the offer and sale of the securities to be issued in the business combination. Vaso intends to file with the SEC (the “Company Proxy
Statement”) a preliminary proxy statement of Vaso, which will be the proxy statement to be distributed to holders of shares of Vaso’s common stock in



connection with the solicitation of proxies for the vote by Vaso’s stockholders with respect to the proposed business combination and related matters as
may be described in the proxy statement.
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After the Registration Statement is declared effective, Achari will mail a definitive proxy statement/prospectus and other relevant documents to its
stockholders. After clearance from the SEC with respect to the Company Proxy Statement, Vaso will mail a definitive proxy statement and other relevant
documents to its stockholders. Achari’s and Vaso’s stockholders and other interested persons are advised to read, when available, the preliminary proxy
statement/prospectus to be filed by Achari, and any amendments thereto, the preliminary proxy statement to be filed by Vaso, and any amendments thereto,
the definitive proxy statement/prospectus to be filed by Achari and the definitive proxy statement to be filed by Vaso, because such documentation will
contain important information about Achari, Vaso and the proposed business combination. This press release is not a substitute for the Registration
Statement, the Company Proxy Statement, the definitive proxy statement/prospectus to be filed by Achari, the definitive proxy statement to be filed by
Vaso or any other document that Achari or Vaso will send to their respective stockholders in connection with the business combination.
 
INVESTORS AND SECURITY HOLDERS ARE ADVISED TO READ, WHEN AVAILABLE, THE REGISTRATION STATEMENT, PROXY
STATEMENT/PROSPECTUS, COMPANY PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC
CAREFULLY AND IN THEIR ENTIRETY IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT
INFORMATION ABOUT THE BUSINESS COMBINATION AND THE PARTIES TO THE BUSINESS COMBINATION.
 
The definitive proxy statement/prospectus to be filed by Achari and the definitive proxy statement to be filed by Vaso will each be mailed to Achari and
Vaso’s respective stockholders as of record dates to be established for voting on the proposed business combination and related matters. Stockholders of
Achari and Vaso may obtain copies of the proxy statement/prospectus to be filed by Achari and the proxy statement to be filed by Vaso, when available,
without charge, at the SEC’s website at www.sec.gov or by directing requests to each of: Vaso Corporation, 137 Commercial Street, Suite 200, Plainview,
New York 11803 or Achari Ventures Holdings Corp. I, 60 Walnut Avenue, Suite 400, Clark, NJ 07066, as applicable.
 
INVESTMENT IN ANY SECURITIES DESCRIBED HEREIN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY OTHER
REGULATORY AUTHORITY NOR HAS ANY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE BUSINESS COMBINATION
OR THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
 
Participants in Solicitation
 
This press release is not a solicitation of a proxy from any investor or security holder. However, Achari and Vaso and their respective directors, officers and
other members of their management and employees may be deemed to be participants in the solicitation of proxies from Achari’s and Vaso’s stockholders
with respect to the proposed business combination and related matters. Investors and security holders may obtain more detailed information regarding the
names, affiliations and interests of the directors and officers of Achari and Vaso in the proxy statement/prospectus to be filed by Achari relating to the
proposed business combination when it is filed with the SEC and the proxy statement to be filed by Vaso relating to the proposed business combination
when it is filed with the SEC. These documents may be obtained free of charge from the sources indicated above.
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No Offer or Solicitation
 
This press release is for informational purposes only, and is not intended to and shall not constitute an offer to sell or the solicitation of an offer to sell or
the solicitation of an offer to buy or subscribe for any securities or a solicitation of any vote of approval, nor shall there be any sale, issuance or transfer of
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any
such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of
1933, as amended, and otherwise in accordance with applicable law.
 
Forward-Looking Statements
 
Certain statements in this press release are “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the
Exchange Act. Such forward-looking statements are often identified by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,”
“intend,” “expect,” “should,” “would,” “plan,” “predict,” “forecasted,” “projected,” “potential,” “seem,” “future,” “outlook,” and similar expressions that
predict or indicate future events or trends or otherwise indicate statements that are not of historical matters, but the absence of these words does not mean
that a statement is not forward-looking. These forward-looking statements and factors that may cause actual results to differ materially from current
expectations include, but are not limited to: (i) the effect of changes taking place across the intersection of the information technology and healthcare
industries, (ii) continuation of the Company’s agreement with a major healthcare diagnostic imaging equipment manufacturer, (iii) the impact of
competitive technology and products and their pricing on the Company’s technology and products, (iv) medical insurance reimbursement policies, (v)
unexpected manufacturing or supplier problems, (vi) unforeseen difficulties and delays in product development programs, (vii) the actions of regulatory
authorities and third-party payors in the United States and overseas, and (viii) the risk factors reported from time to time in the Company’s and Achari’s
SEC reports. The forgoing factors are not exhaustive and additional factors that may cause actual results to differ materially from current expectations
include, but are not limited to: (1) the occurrence of any event, change or other circumstances that could give rise to the termination of negotiations and any
subsequent definitive agreements with respect to the business combination; (2) the outcome of any legal proceedings that may be instituted against Achari
or Vaso, the combined company or others following the announcement of the business combination and any definitive agreements with respect thereto; (3)
the inability to complete the business combination due to the failure to obtain approval of the stockholders of Achari or Vaso or to satisfy other conditions
to closing; (4) changes to the proposed structure of the business combination that may be required or appropriate as a result of applicable laws or
regulations or as a condition to obtaining regulatory approval of the business combination; (5) the ability to meet stock exchange listing standards
following the consummation of the business combination; (6) the risk that the business combination disrupts current plans and operations of Vaso as a
result of the announcement and consummation of the business combination; (7) the ability to recognize the anticipated benefits of the business



combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth profitably,
maintain key relationships and retain its management and key employees; (8) costs related to the business combination; (9) changes in applicable laws or
regulations; (10) the possibility that Vaso or the combined company may be adversely affected by other economic, business, and/or competitive factors and
(11) Vaso’s estimates of expenses and profitability. The foregoing list of factors is not exhaustive.
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The reader should carefully consider the foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of Achari’s final
prospectus dated October 14, 2021  (Registration No. 333-258476), related to its initial public offering, Achari’s and Vaso’s Annual Reports on Form 10-K
filed with the SEC and other documents filed by Achari and Vaso from time to time with the SEC.
 
The reader is cautioned not to place undue reliance on these forward-looking statements, which only speak as of the date made, are not a guarantee of
future performance and are subject to a number of uncertainties, risks, assumptions and other factors, many of which are outside the control of Achari and
Vaso. Achari and Vaso expressly disclaim any obligations or undertaking to release publicly any updates or revisions to any forward-looking statements
contained herein to reflect any change in the expectations of Achari or Vaso with respect thereto or any change in events, conditions or circumstances on
which any statement is based.
 
Investor Contacts
 
For Vaso:
 
Michael J. Beecher
Investor Relations
Phone: 516-997-4600
Email: mbeecher@vasocorporation.com
 
For Achari:
 
Rob Kelly
MATTIO Communications
416-992-4539
AchariSpac@mattio.com
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