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EXECUTION

re A AllianceGroup

Employer Solutions.

UNIT PURCHASE AGREEMENT

UNIT REPURCHASE AGREEMENT

s Unit Repurase Agrment (s “Agrsment) is e i s of Db 31

023 (the “Effsive Date”) mong ) Venus Enploer Seics, o, Arzoa

corporaton (e “Purchaser), m, wsmcm lnc & Nebrasa aorporeion (i “Saler, ()
s i M ol

the "Ouners®) and (iv) cquision, LLC, a Delavare limited

(e Campny. sl ofhe Prchcr,h Company. he Sl and M Mapes snd s M

S5t ot dtnd il ave e msings g'ven o hm i the LLC Agrsnt 0
defined below
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thity-thrce (3]
R a»m e Fa) i acordaes Wi he same paymen el of e
Instllment Paymeni, in accordance with the terms of the SPA, wih the fist Re

it Repurc
it Pymentbin ok and bl on December 31, 2053 of e 1 buspen dy
ihereafe,

(©  Subordination.

@ Fayment of cach of the Repurchase Insulment Fayments, i

() The Sellr i the record and beneficial owner of the Repurchase
Units, has good and marketabe il o the Repurchase Unit, and owns the Repurchase
Unis e and clear of any Encumbrances

() Except as set forth in the LLC Agreement, the Sele has the
0 I

Purchaser,

) Neiher the Seller nor any Owner s asigned or g
aporc i o s ey g o e o oy o
Rerchse Ut

(3 Farhasr Reprosenadons. T P by s nd
‘warsants o the Selerand the Oviners

(i) The Purchaser has full power and authority and has taken sil

terms of this Agreement and to peform its obligations hercunder;

(i) Except forconsent, onders, uthoriz
or s that e date here o
approval, declaration o filing, including, without limiaton, any conscn, approval of
authorizaion of o declration or ling with any governmental o non-govermmental
authority s equird o the partof the Purchaser [o o in conneetion with s xccution,
a

fons, approvals, declartions
de,

the Closing hereunder.

© meat. five s of by 1 202, M, Mapes ad M
s ey e o any and ll posiions v s, o, dir o s

d by any.
Fploment Adeenent o aerwion sl b oved 0 Wapeof M. Mg

3 Release

Introduction — 0, TheSelerand s Ovner sl sl capciy s delivry or peformanceof this Agreement;an Sellr and Owners Release Efciv as ofthe Clsing och ofthe Seler
any tind pary under any agreement evidencing of restictng any ndebicdness of el this Agrscmca,t consummate th transactons sontempisted herchyand o ch e, on bealfof himself and cach oftei espective representatives, heirs, csate
by and among WHEREAS. Fuchasr g any exsting o T e, soppemens. amendmers o i ht o hgiions erundes 09, i At il when xced s dered by e Selle e, ind s ind i rstive s ad asies o of he e
WHEREAS, Selr o bl nd o ecod 20% of the s nd ot restatements, - S . he ald an inling obtaion o e Parchisr ol st Duchser callecively. the “Seller Relepsons”), rcby uncondionaly and ievocably forever
i cllr owns beneically and of record 20% of the ssed and ouisanding the “Purchase Financing Agcement”). The Pares hrcby covenant and agre that no (i) Exceptfor consnts, orders,authorizations,approvals, declratons cordncs Wi s e, excpt 5 e . splabe. oy, e Iekse, g, emise ad acuit e Prchse, s AfTses,an m s e
At s G sday iy inerst fthe Company; mmmm.,um.um,mm il mae iher i, o woud it s ging oficers,dieeors, diret or it equiy holders, managers, employ
o epeats el or vestof detul (e in el o wihth Auteement, o conen, oder, authrization. approvl, decraion or filing, redhors
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MICHAEL MAPES

HEREAS, for the Seller's sl
and trsnsfe o the Purchasr of the i of the Company representing Seller's 20
the Company (e “Repurchase Units”);

the Repurcha
cment o he Company, efletive a5 of December 31, 2021 us same may

Unis are subject 0 the Amended and Restated Limited
ity Company

ngvg«!n«vmcmpu e of e o m» indt the s of any PrshaesFinaning
Agrsement or i the conditions sch proposed payment ar ot o would not
g et 1o Sach ropors e b e e sy o, Pt
Financing Agreement, Notwithtanding the foroing, if any portion of any Repurchise

o iselforwith

ncldin, it ooy oo sppov al o auleriion of o decaraion or

e
Se o sy G B ot i masion it i, v k. - nccnion Sty o
performance o this Agrecment

e e o et e e

(39 he Compan andhe Purhsehave and will ) cash vl
or has existing borrowing facilies which togeher ae suffcent 1o cnabl i to pay

@l ofth f

Tlctivel, the .
. labil reements and obligations whatsocw

s o whethr m.w o n ey, Mmmmw e A e

n

Sier Reemsors cvr o v, whichcan. sl o ey Bt i or by
: i

e word o e Closing

. ) 0 This Agtment s been uly xcetedan defcred by h Sl estons of th Puchassheeunde. Tothe Company nd the Pr D i s o
CAROLINA MAPES ded, modiicdor ‘supplemented from time to time, the “LLC Agreement”); P is a legal, knu\\lm;,c o event, circumstance, or state of facts exists as of the Effective Dam v\m of the Repurchase Units,the Seller’s e m:mhu of the Cc nmymvy or the Seller’s rights
. ONEREAS.  comcion i s st s oty M s i Prchaer Fnncig Agreement, fhn Farchasr sl ke he s partal pyment RSl s 5 e o O ot o et et rold caue he paymnt of ny Subordinatd Peymcnt (s defined in the SPAor T
e s, : s Agreement
. i i e mirage iy : e il S o ors s gy, nd by vy sy By Foncig At o end e SPA) o P Fncns orhe SPA by Prchaser o Company
Comy € performancs, ncine et or oier cuiable Aarecments st o the o e

ALLIANCE GROUP ACQUISITION, LLC

Dated as of December 31, 2023

O THEREFORE, o g and vl copsiaion. e e and suTincy o
which are hereby acknowledged, the Partesa

Repurchase of Repurchase Units

Transfer, The Seller hersby agress to sel, wansfe and assign 1o the

@
P s the P
intrest in and o the Rey

Purchaser shal, (0 the extent permitted under the terms of the applicable Purchaser
o Seler

delayed paymen.

Sellragres ha,a 0 the Repurchase Installment Payments, Sellr
L he

e “Senlor Lender’)
sete and eine @ sborlnaton syt i fomn and )ub)mm: oty

el 10 iy of 3

(i) Each of the Sellerand cach Owner has had  reasonable opporauity

ofis,
herehy:

(09 Ther s o acton st o procecding, o govermental iy or

2 Acknowledgements

(@) No Further Ownership of Units. Each of the Sellr and cach Oxner
i e Sl

any rights withrespec hereto

() provided, However, no Company Releasors elease any Selle Released

Parties from any claims aising out of breach o this Agrcement o the SPA by Sele or any
Owner

@ Seller
indemnify, defend and hold harmess the Purchaser, ts Aflates, and t and thei

4 Indemnificaton.

ettt igation,pendin. ) Representtions, Warranties and Covenants Continue The oficer,direcors, dieet or it quiy holders, managers, eployees.representatives and
ST Sl oy Ovnr i comscton i e Repurshse Ui, i 101 o e by e mqv( aexpresly e forh i this Agremen, mv.m, hucm ol il damag i o bl
> purchase e ey st o 0 P owleds nd, or chinge the Sclle’s, the Owners mpanys ¥
e "‘“‘"“ 3 ey “ i o o bligatons under the 3 fes ncured on a contingency fe basisor any smilar amangement wherein ezl counsl s
torrd ' Ornes re the sole record and benefcil owner of al of thout | based on the otome of the action or proceeding)snd the reasonabe coss of enforeng fhis
iy s o sl e sle o bl e of o he (5 Neiter theownership by the Seller of he Repurchase Units o he Policies). ey aring o or reltn o shy iscciecy i any ,w,,m.w,,.m‘,,,,“,g e
T cearofll 5o Docsmbr 31,2011, by hu\\ml b Company and e aplable v, e 5

1o the terms s P o Decemhr 3. 2021
e o Compiny Sl e Ot e SEAT e st e o e
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5. Expenses. Each Pany shal pay al respective costs and expenses tha h, she o i

i e dinure 1o the
et o, the Farier and bl eupeie R v, el Rprensthes, oo
assigns. The represtatons and warrantis contaned in (his Agreement shall sunive the
xceution and delivery of his Agrecment.

5. Expenses. Each Pany shal pay al respetive costs and expenses tha h, she o i

L g e
e o, the Pt nd o repesive o, e, e e, e
i T epsnatons and wrans fosane i s ‘grosmen bl e
Chession and delvry of s Agreemen

Page 3

signature of any other party or parties in order to be effective.

Eny 1. dated s of Decermber 31, 2021 (the “Emy '), by
b Compan and M Maps, and. 1 s cse 2o Sl e .

;

Sellr or any Ownr, or any brech by the Selr or any Owner of any cosenan,

et forth e

" e o
and ther are [hity-three ()] remaining monthly Insialiment Payments (us defned in he
SPA) by the Company o Selle st 0 he s o e SPA The aresagre e
s ntalmen e
lanmrm Peymen, in accordancs wih e, (s of he, S, With 3¢ it Reparchase
e Fayment being dus and apable n December 31 203, o h Tt s doy

in accordance wih the same payment schedule of
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186, o
ar [hirty-three (33)] remaining menthly Insalment Payments (a5 defned i the
SPA)due by he Compan o Sele pan b e s ofhe SPA. The Paris et e

Repurchase Installment Payment” n accordance with the same paymment schedule of cach
lanmem Payment, in accordance wih the terms of the SPA, With the frst Repurchase
lmen Paymen bing du nd ey an December 1, 205, the ot busivs oy

Gy The Sellr is the recond and bencfcial awner of the Repurchase
Unit, s g ond kel e o e Repurse Ui, and owns the Repurhse
Uni e o clea of sny Encbr

a

eyt st for e LLC Aaeeme, e ol s e

s o the

Purchaser,

() Purchaser Representations. The Puchiser hersby repescats and
warrants o the Seler and he Ovners that

(xy The Purchaser has full power and authority and has aken all

terms of this Agrecment and to perform its obligations hercunder;

s e i) Excet o o, s, sthorstions, pprovls, declarstios
7 e Agremnt; Amendments: i A conins h o and T i Agreemet; Amendments. s A conins h ul, ol and (%) Neither the Seller nor any Owner has asigned or gra

exclsiv siatmen of s st of e Farties with epee 10 e containd herein xclusiv satement of he agreement of the Patis with respect 0 the ontined b (©  Subordinat (© Subordination. e o sin o g oy thid ey any g, e o st noream ofthe spprol, declion o Hin, o o oo, oy oot el

This Agtecmen ey b smended or modifcd rly by o snen n wring Sined by This Atteamen ey b smended o modifcd ory by an et n wiing signed by ase L ov

Paries. No Party shall be deemed to waive any rights hercunder unless such waiver s in wring
pary
10 0F -waler o ny et of rmedy onany e o

8 Governing Law: Comstruction. This Aprcement shall be governed by and

Patics No Pay shill Bedeemed v ny s e s i W s o wiing
Pary.
oo waier f gt o e o ey ot scraion

5. Sovering Lavw; Comsrucon, This Agrement sl b govred by nd

@ Fament o cach of the Repurchse nsullent Fayments, if
i Purchiser

10y Ay aner sy et kRN o rscting sy ks

Purchser icldig any exsing o uure indebicdcs, splemcats, e s,

@ Fument of cach of dhe Repurhase Insllent Fayments, i

licabl Purchaser
15ty e paty ser sny et eviotng ¢ rscin oy inddnines of
Prcasr ncluing any exiiog or e ndbicincs, sl

Repur

() The Sellerand each Ovine ha all requisiegalcapaciy Lo
and e s Agremen 10 omsumpnte e anacions somempied by o
perform his, heror s obligatons hereunder

hoizaton of or declasion ot Hling iR any govermenal or non foverumenal
iy s M;mml on the part of the Purchaser for o in connection wilh s execution,
mance of ths Ascement and

is Agrcement will b, when exceuted and delivered by the

resatements e o o i, he valid and mm,.g vigaion ot e s ot aaint P i
4 S o he o macins Astemens). T B by covenan o st “Purchser Financing -.mmmTn<hn.(.r.=.m“.\m,.xm e that no () Except forconsents, oders, authorizations, approvls, declarations s wih s s, xcp o it by el by slvoncs.

o s il would sl o e spplication of he Iows o st o 0 s fews rles o o el e splcton o ¢ o of b rsdicion o s m..mmmumm Payment shall be made i the exists,or would exstafer gving

‘Asrsement. Wherever possble, cach provison of this Agrcement shll be nteprted in rever posible, each provision of this Agreement shal be inerpreted i suc Fet 1 any proposcd paymen, a defaultor vent af deful (ithe inS6cl or i the o consent, order, authorizaton, spproval, declaraton or fling, erditos ights gencrall 5

manner as m, ioctveand vand under oot o bt iy poveton el sl ne i e e el nder syl v ot Fan provisn ot sl h,w,s‘,,m,,,m,p,mm,,mn, o) under the u.mm,.g b Lo,y consat, #orovl o Mo of o kcaraion o njuncive relief o oher cquiable emedics.

probibited by o invalid under any such aw, such provision shll be neffective to the cxtent of prfubited by o invalid underany such las. such provision shall be nefTectve o the exient of o

i prnision o maldy, wihow vl
ot any othe provisions of this Agrecmen.

o or mllfying th remainer ofsach poviion

Mutusl Waiver of 3 BECAUSE DISPUTES ARISING IN
CONNECTION WITH COMPLEX TRANSACTIONS ARE MOST QUICKLY AND
ECONOMICALLY RESOLVED BY AN EXPERIENCED AND EXPERT PERSON AND THE
PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THAN

Sich prohibiion or ivalidiy, v
o any otherprovisions of this Agreemen.

g or millying e remainder of such proviion

Mutusl Waiver of Jury Trisl BECAUSE DISPUTES ARISING IN
CONNECTION WITH COMPLEX TRANSACTIONS ARE MOST QUICKLY AND
ECONOMICALLY RESOLVED BY AN EXPERIENCED AND EXPERT PERSON AND THE
PARTIES WISH APPLICABLE STATE AND FEDERAL LAWS TO APPLY (RATHER THAN

s g e 1o o g e
Firanang Agreemen. Nothaanding th foegoing. f ay poion of sy Repuchse

Agreement
Purchiser Financing Agreement, then Purchase shall make the argest parial payment

aiin ch p be,
Fnaning Agrcmen. Nonhsanding (h regoing. f any prion ofay Reputchse

w

Agtementnd e
urchsse Financing Agtcement, then Purchaser shll make the lagest paria payment

Sellr ar any Owner for or in connecton with his, her or s execution, delivery or
performance of this Agrecment

() This Agreement s been dly exceuted and delivered by the Sller

isalegl
ins the Sellr and cach Ownes i aceordance i s erms, xcep a0
nsalvency, reorganizaton. laws

enforcesble o

(80 The Compuny and e P e Gnd il e cash e
or has existing borrowing facilties which togeher ar suffcent o enable i (0 pa

W ot cgatons o e Prchiser ereuner To the Companys e Purchisr'
Knowiedge, o event, circumstance, or st of s cxists o of the Effective Date, that
ould e eyent of an Subordmtcd Pyren (o duned 1 o SPAYOE

ARBITRATION RULES), THE PARTIES DESIRE THAT THEIR DISPUTES BE RESOLVED ARBITRATION RULES) THE PARTIES DESIRE THATTHEIR DISPUTES B RESOLVED o eer applicton sflctng forcemnt o credios” rights aecraly. nd by laws ey By Fining Agremen (s dfivd i he SPA) o s Firacing
B A D ot N GUCH AEMEIC ABE B YA rHEREPORE, 10 ACHIEVE T A RIDGE ASFLYDNG SUCTABDEACHBL B TAWS IDEREFGRE TO/ACHEVE TiE Purchaser shal, 1o the extent permitied under the tems of the applicable Purchaser Purchaser shal, to the exent permited under the tenms of the applicable Purchaser 0 ey of e ptomans, mivs e o1 it e Agreements incfec on he date her
1TS OF THE I % BEST COVPINATION OF THE BENEAITS OF T JUDICIAL o o pic
ARBITRATION. EACH PARTY TO THIS /\(‘kELMI:NTMN(lUDlNG THE Conpan) P bl yemet Y Acknovwledgements.
g (i Each ofthe Sllerand ach Orwnerhas had  reasonable oprtunity

PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF i) Selleragres that a5 0 the Repurchase nsallmen Paymenis,Seler ) Selleagres that, s o the Repurshase nsllmens Paymens,Salkr (@) No Further Ownership of Units Fach of the Sellr and cach Owner
THE PARTIES HERETO, WHETHER ARISIG IN CONTRACT, TOKT,OF OTHERVISE hll, “Lende hll, - oftisheror y Tosin,the el
ARISING OUT OF, CONNECTED W R INCIDENTAL 7O THIS ARISING OUT OF, CONNECTED WITH, RELATED OR INCIDENTAL TO THIS “Senior Lender’ o “Senor Lender” Lender, bty

ISING O ITH, RELATED O
AGREENINT. THE TRANSACTIONS wmu.wmm HEREBY ANDIOR THE

[ED AMONG T

ISING. O TED
AGREEMENT. THE TRANSACTIONS CONTEMPLATED. HEREDY ANDOR THE

IED AMONG THE

uch
xceue and dlver o ubordaton sgeemen v Tom i sosnce e
gentorsuch Senior Lend

wch
exccute and deliver 4 ,..Mw.,.w.. agreement in form and substance. reasonably
st orsuch Senior Lends Jicabl

(), Thrs s oacton, it o procslin. o gormenal iy o

any rights withrespect hereto

() Represcntations, Warrantics and Covenants Continue 1o Apply.

10, Consent to Jurisdiction. Each Pary ievocsbly submits o the nonexclusive 0. Cansent o Jurdiction, Fach Py evocably sbnis 0 the noneluse o T ; 5 e . e O oo i . e U 1o o Paries ey s, et s ety et o s A, e b sl

ot ot e s s s Pttt e e 4 e e P st Knowldge, e bt o any sichaction ut, rocedin o gl iy mm modify, limit, waive or change the Selles, the Owners or the Company's

S of Deavar o the pposes of any s, o or i prceig g ot o s Stte of Delaware for he purposes of any sui, acton or other procecding arising out of this orinvestigaion and entation, warmanie, covenant, agsesments andor obligations under the SPA (inchuding,
y by. Each i ofany y heteby. Each Pty ) The Owners ar the sol record and bencficial owner o all of the The Owners ae the sol record and bencfcil owner o all of the

Fespecive s et o n e Company's bocks and o o suh bt drs o 1o he
atmion o suh e pen s e resipnt Pary s pcid by pioe wrin o o the
Sending Pary shll be ffective service o process i any acton, st or proceeding in Delaware

respective address set forthinthe Company’s books and ecords o such othe addiess of 0 he
atenton of such other person as the rcipient Pary has specifed by pror writen notice 1o the
Sending Pary shll be ffectiv Service of process i any acton, st or proceeding in Dolaware
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Page 8

)
equiy interessof ellr

Page 9

0
equity interestsof Seller

() Neither the ownership by the §

lerofthe Repurchase Units no the
dclear ofll

Signaure of ny other party o paries in order 0 be efecive,

cannection wlh mc Company o WC ol e Resve Cov

Er

an Agresmen. icd
W the

oo trecmcr,dad s of Decomber 31 021 (e Eetpurent A

by
b e Company and Michae Mapes, and, n cach cas, e shllcomiie i fll

force and effct
the Closing hercunder,

of the Jamuary 1, 2024, M. Mapes and Mss
" wm 35 an employee, offcer, dirctor o manager

(© Employment. £
Mapes hcby resign from any and

Miapes and Mis. Mapes agre and .‘kmwp it b d e e nd e o
i emimtd by he Compary. nd  payments, whether pursuat 10 an
EmploymentAgrocment o herws, sl be owed o M. Mape o Mis. Mape

3 Relase

(o) Selr and Owers Reease Efeciveas o e Closingcachof e Selle

5. Expenses. Each Paty shal pay all resective costs and expenses that b, she o i

. a
ene o e Paries i w«m heis, estat, logal representaives, successors and
assgns. The representatons and warranties contained in this Agresment shall sunive the
Shecuion nd defivry of s Agresmen

7. e At Anadmeaty, This A conois o . £l s
exclusive satement of 1 respect o the matters contained hecin

is Agoemen may e o moed oty o st e sthed L]
Parics.No Party

Pany. A

forh sbove in
ey el et Fah pm imevably and ucondiionaly waives any

Disirct Court for

such cour has been broughtinan inconsenicnt forum.

Construction. The Paris have partcipated jointly in the negoiation

nd g of s Agremen I he Svnt an ambiity o ueion o e o rretion

ariss, all joit

o \mw T st Eon o 4 s P e e s oy
e provisons o his Agrccment.

Page 10

insirument a of the date frst abore writen,
PURCHASER:
Vensure Employer Services, Inc.

b ww

T et Ot

‘and cach Owner, 10.0r a waiver of any right or emedy on any future occasion. COMPANY:

and «mm aml i nd it et seesors 1 s (1 of m. ot his Agrssment may be exceutsd in sy mumber
olesiely, he Sl i . hershy wncon s 2 Laws Consrucion. This Agreemen sl b governed by and and withcomterpan e g, inluing s and mmb\cduumvcm et Alliance Group Acquisition, LLC
s g i e, e AT o s i spee comstrued ofthe Sate o i M of which together

d soqi
e, detos, dirct o et sty Boldrs,maages eployes, rprsenaies and

Gllof e orspoin collectivly e mmmm._m ). fom any and al causes of

o vl hs ol e b ot o e I of sl ol o s
Agreement, Wherever possibl, cach provison of this Agrcement shll b intepreed in such

Shll constitute ane and he same instrument

Muy (anpes
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Page 12

o, i, i, i, promises, sreemen. 2 obigaions whsoce raiied b o imald snder any sch b v 0t e Notoe: e T-Cors
et of vt myw,w.m.y‘m ot e i v o ey ‘m,u h M.m.mﬂ.m.mmmmmume.MMMM.M. Tile, Chit Exceuive Offcr
S R e il oy b s, o e i o s g
the ¢ in relating (o, N tual Waiver BECAUSE DISPUTES ARISING IN SELLER:
o e i Conparse CONNFETION WITH COMPLEX mANiAcro\s ARG MOST QUICKLY AND
in respect of the LLC however Releasors [ECONOMICALLY RE: HE M
: - PARTIES WISH APPLICA T ,
YIRCSTA b Puehaser o Compoy ARBITRATION RULES. I PARTIES DESIRE THAT THEIR DISPUTES BE RESOLVED miLEdE], Iapes
“AJUDGE APPLYING S oLk T
providd, howeer, no Company Relesos s any Selle Relssd EST COMBINATION OF THE BENEFITS OF Tii Tide:Peient

)
s o any s siing outof breac of tis Agremen o the SPA by Sells or sy
ow

EREBY WAIVES AL TS TO TRIAL WY
PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE BETWEEN OR AMONG ANY OF
4 THE PARTIES HERETO, RISING IN CONTRACT, TORT, OR OTHERWISE, OWNERS:
. RISING OUT OF. CONNECTED WITH, RELATED OR INCIDENTAL TO THIS
® Bach, y AGREEMENT. THE TRANSACTIONS CONTEMPLATED HEREDY ANDOR MR MAPES:
indermniy, defend and hold harmless the Purchaser, ts Aflatcs, and s and thei rspec REL ISHED AMONG Ti

offcn, dircon, dire or et ity holders, mamagors, eployees, eresenaies nd

fecs incurred on a contngency e basis or any similar rangement wherein legal counsel s
o oo of e o o proceag hd e ol con o v
elating 0 or warany of
Sclr of any wner, or any brach by e Selr or amy Owner of any. covennt,
the Sellror 3

10 Consent to Jurisdicton. Each Pary irevocably submis (0 the nonexclusive

Stte of Delaware for he purposes of any sui, acton or othr proceeding arising out of his
y herchy. Each

respective address set forth in the Company's books and records or such other address or 10 the
tention of such other erson as the rcipint Pary has specfed by pror writn notice f the
Sending Pary shll be lfective Service o process i any acton, st or proceeding in Delaware
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