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EXECUTION

‘SECURITIES PURCHASE AGREEMENT

T Secriis e Agmen CAgint i e s of Marh 14, 205 (v
e < Ssion 2 by b smor () Vg Ao, 1,2 Dvare
imbed Iy compny (IS ey Kin a0 il (N K, e o
King.he “Sllrs” andcah. individaly Sele" (i) M. King.

VirgiHR, L
) and 4) solly for purposes of Seton 1.7, PR, Inc. 3 Deware corporsion

(e “Company’
CBuyer Paent’),
ind togthe st Parics

RECITALS
\HEREAS, pror o thedte o, Selrs causd () Vir R,
) e Company < Luw (b “Comesan), and (i)
comorationfor ol
the Conversion th “C-Corportion Elestion”).

WHEREAS, Sellers sr, colltively,the s record . bneficial olders of sl ssed and

cres" ofthe Company.

St e s s of e Compay e o S Selr e “Acged
s an

WHEREAS, subject 10 the terms and condiions of tis Agrscment, concurnty wih the

Lty Coopany Agsmetof e Copy s o st bl Exii 6 s “LLC
cment), pusuat 10 Which Buyer shll o 51% of the Equiy Incrsts of the Company and
T o 5o ity ot f o Compny e o et
AGREEMENT

NOW. THEREFORE, in consieration of the mutus covensnts contined herein and iending 1o
b egalybound the Pais ety agre s follows

ARTICLED
CERTAIN DEFINITIONS

Setion 1 Cosain Deiions

Al f sy prtcle P e sy oo e cnlin, ool b o e
comman ool with such Prsan, hrs “comol” means h posssson,dircty or . of he
eower o, et the anagemn 3nd ol of a Peson Whet ovgh i b of ol
et it apucty 1 3 e or managing mermber r otersise

e

“Agens” of any Prson means such Peson’ dirctrs, managers, officer, emplaees,ages,
ot e, oo, ol s o o i

s Du” s il s omation and ol Penal oo it of
e
i o )t 1 e, oo, e s, v, S Gt

Propricary Rights

Bisines Product” means al computrsotvar (i objec code o sorce code orma, dta and
o s e eanction sl s 2 o, o o e s
m vhi

e o s o s o o

s o s By, Ve Hoing L Dl i i,
b (acin. ol e Closg. o Compay G

“Buyes Indeified Paties” s cach mber ofthe Buyes Group, e rspestive ATl

CABES A s b Commtins A Sl and Bconams Sy A i LYo 116

6

i s o o g i wih g s by sy Govemmenl
et v o oo P

s cuhof b Compny o, skttt oy ek ks ACH s
s ety iy b e Compry G 1 xRl Cos, derned
5o p Excom T

Cods” means the It Revenve Codeof 1986, 55 amended.

Company ampany.

‘Company Group” meansth Company and th Company Subsidirics.

(ot s he e oy gy v e cion o iecor, s o
st ety o indiealy.

Compay Sotdaon of e Compin o s coromaon s o (1 v

o oter busiacs iy (oter
e o o, i hel e e e comle, ey o ety by o
For puroscs

heror 3 P s Shll e deemed o have 3 majoity owneesip et in 3 it ity
o rrmeri, st o S Do oy (ot o oo o Prn o

——
andsystems, dlecroic ' daapeocessing, nformaion, Tecord  keepng. - communicatons,

any owsoutced sysems and proceses 380 b Simir s owned o 1S by any e of he
Company Growp.

E - o )

S companea st frh i resonsbic detal und mutally ageed b sl Paries (soh Somponcnts
,M.‘.\.w, Eimacd G, ximaed Workine Cptl, xanscd o, Tuinited Trmcion

o Fiw

Cont syt ke e e, s, s, e e,
comamen, e of i e on
i, sty trs gy and O S s, whlher iR o

“Discosure Schedule” means the discloure sehedule that s becn preare by the Sllr and

he Sllers st forh i Aricls I nd .

nplovess
pio tohe Closng nd st o Schidule 31305

yal Lans” means, s and all contactl olgaions
concenin ot o e m, e pllon o ,mmm. e v, s
ith espet to cmisions, discharges, rlases ot heen o o

Sibiance or the AMIAEALRe, Mocting, Mareig, sbelng, rgirio, PoUTALOR, Pacagig

ERISA” mesns the Employc Retemeot Income Securty Act o 1974, amendd.

ERISA ATt mean any Person (o, ogether withany meaber of he Company Group, i
under

(O oot 3¢ Conconmmerin)Scion 3 Coptla: Suir

m..m,h et Financtl ek, Sston S (e Nt Scion 312 (roere
S 120 (e Tt 21 e, S 32 (CIRES e .

S S S

(Brokerage).

Fraud” meams, scul and ncntonl comion la Tl under Delre L (s opposed 1o
bl or consrctv ) wilh FSspect 1o e making of Y EpSEAOn o Aty
Cotaind inis At o s o s Tnsaion ArSemens.

st Contct” mesrs any Conteact for e sl of suppies o servces curnly in
pefommncer

i Cantrct besween snthe Prsonand  Governmenal Athory

“Hszardous Subsiances” mcans any substane, st or sl whic i sgultd by o may
e sy of et e a oy e s ety o o L.

bsanc. e, contumian, P, Sbeos o ik wor of Sl e o AR
e
ndshinss” meas,without dplsion, et ol amount of 0l ndcdcs of
oo
e and inret cervd threon (nling, T he avidance of Goubi, crrnt charges T biness
expenses onany

@ s, s any et o
Poron's ol o P o b e of e 1 o s o

i Conpany G (s for it o i s vt 1 e s
S, (0o e bl g o oty oy e o e Compry oo
e
dearel e (o o Company's Sl of subsrpion st 4 o et eluied o
Tl Working Cotl 9 workescompenation g b, tadng e o ot

meber

llntdeposits ek by any member ofth Comny Group: () sl obligatons of any Prson ot than

or i espet of which  Cornpany Group member s therwise aured an ablige agains o () sl

Closing Tax Periods, detenmined (1 by incloding (o

of Secion 7401

i tperor repaments,and

O redcing (b nt below 76) Tx Lisilty ofthe Corapany (o  Pr-Cloing Tax Priod, (3 aking

ino account Tramsacton Tax. Dcucions, () by inluding the cmploer's sare of any poyroll Taxes

incutsd a8 st f any paymens mads i sonccion wih the wsactions conmplutad by this
et ot . spemen and

Aeement
e T o ny menir o Compny G dfered b f he Eive Dt s
(CARES Ack, IRS Noice 230-65 or ny Pxecutvs Memocindum of th Prsient of e United m
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SECURITIES PURCHASE AGREEMENT Seeion2s Lamaed 5 o
S Rl Ao I
by and among SSaimzs Clouny H
ion35 T Wit i
VIRGILHR ACQUISITION, LL( . ;
VIRGILHR, LLC SSeini2 Moo i
s i
St :
i3 5
el ‘\
JOCELYN KING, e i
and si;lﬁm n anm,ur) Righe %
3 :
St b
solely for purposes of Section 7.7, PRISMHR, INC. o031 o g
S
i3 1 !
Sl ]
Soon 317 Eniemtl s L
Dated as of March 14, 2025 SSom31o
S S 3
S22t
St E s )
s i
ARTCLE I FRESETATIONS YD WARRANTIS CONCTRNIG I SELTRS ..
i) %
S 4
St Ko Coness 5
S 3
i
40 No e e Ko o Wi
At s
waking L meas ny sy et s, lds, srows, pions. s of st sl
: frrpie Sl i -
e et ot Sherschmnts, r Slr e, edicios o myoion, whebr

“Indemificd Tasss” means (1) all Taxes (o the nor-payment thesc) of amy e of the
Compm G ot e G T ey, o T g ' e rtmy o o
Tt Peiod, (1)l Taves of

Xk e o Compny Gy oy o il
of having been » member of soch o i 1 the Closin. incuding pusuan 1o Tressury
Retuan Soti 113056,y S 1 o ooy e e o0 bt o e Comiy

befre the Closing. (4 th cmploycr’s shar of any payol. cmployment o imiar Taxes ruired 0 be

) any e

s, ch oot e ) ety e o ccioion m w mm«f

P o Seion 24 ) el By e

i T, 3y T v ried b by oyt s . ww g w i
raken by

Buyer o anyof s AfHistesondh Cloving Dats e he Cloing,

I s n ffe e, g it o s il g o
Sk, cployc o ATt of ary member of e Company Grou o ay atl peson eted

i Piod” means the peiod from the e ofthe Effscive Date o the cad of the Clsing
D,

“Kpowledg” as usd in th pases 0 the Knowledg ofthe Company” o phrsss of smilr

afthe Compary G

“Law means any L, e rgul
aton orrquirmentof  Govermmenal Auhoiy

o R P s e o slcild et ad o s 0o
ot ey

Lesshold Improvenens” means ol buldigs, strucures, mpeovements an fxuresfocatd on
e

o buding,suctrs, mproverents o s 1 subeet 10 version

“Leases” mean s, sublsss,ienes, concesions an ofersgrsments (it or o)
pursuant 1o which any menber o the Company Grup hld any Lesssd Resl Propeny, nludig ol

Lo means anyloss,danage, iy, defcency. jdgmen, penst. Tax, i, i, demand
s bty

and he ressnsble
e ool nd iy ol vl amours W n et ul e s, e,

il Advers EIGr” means any even,circumstance, st of fcts,change or devclopment
s, mm\mqu e g o ol sl b g 0 v 3 e nd

o mmm s o Do o ot oy, Giow o ot sy of ary Sees o
perorm. i, er or s obhgatons. under this Apresment and concummate tmely. the. ansactons
Cotemplate by th A,

e sov o e e s B e e Swe I ond
o e, i e e 1 e of e GNU
Liene (G th GNU Leber Genal Public i (LGPL the ONU At L the MIT s,
el Pl i e Cammon Pbl L, he DL he Nl Pt Lo (P

i e

icene SIS e or “apen e
Sallvare” by th Open Soure Foundation o th Frc Sofvars Foundaton

“Oudr” means any jodgnen, docson, decre,onder, srement ifuncion, Wi, sipulaton,

including it egand o e, rgueney and gt

“Permits” means al licenss, peris, crtifcaes, shoiztons, sppovals, reistions i

similar n
Peson” means any naual pesson, sol_propitorsip, parership, i v, (st
PersonalInformaton” s the eaning asribed in the Privacy nd Data Securty Reuirrent

and or e, lephone o, el

er oank nfomtion, o bt enifers o any b

ha,

Pos Closing Tax P Tosing D and
it espct oy Sl Perkd, 1 P ofsuch txsbl yar o period arin th dey folloing
he Clsing Date

EShbitB (ne CEstimied
B o Eaprss By Rimureen i Tcin s s

Rembursement™ (i) Working Capial -Esimated Worki ) the agregae amount of
Indeieies ot th Company Grow s o 119 . Exith Tine on e B Do (ESRd
I Nosing
)  amount of Trmaction Expenes ¢ u\

inciic o b e Cloing ot “ESIed oo Eapas Exth e e o o
i

pesonnel o, and work papers prepared by cach Selr, cach member f the Company Group, nd he
i o, i o et e i o e i St P um Contnt
o 1x it

ther
Sttement andth conent et

Scton 24 Post-Closing Adisimen.
L ity 30 s sl e ompconf e v
el
Toing,Buyc vl el
e Sl Reprsrtye e (e "l S g Baersccuaion of
Clos

7 1 Tt Expes e Rembuncen s Ty deemine st o s Ssion

i T s B e’ () orkng Copt s Gl el
L al

Comams Gt s 150 st T on fo Hci Do o dermoed ot . s

Sat e e, (5 i g ot f Teracion Py o of ey

prioc o th C Setion 24, “Enil. ) and ()

o this Setion 24, “Final The Finl Working Capsl shall b repard in

or Working Capial

{hi Sesion 24. cxcet and then slly o 1 exent tat such S o tmely provid the Cloing
S enis et e e

(5 e Sl et sl iy 00 o i e

e her s e s st Coig o sl . o conlon and PO o8
P, it oy inmn e oot of n Selle s 0 S, 1521 1 e Seler

1o Buyer witin such
e i dspte s the resons hrefr: any ems it duted in uch it e shal e

Scetm. 16 the Selr Represeniatve ey disptes any Closing e, Buyer and the Selr

aanr S

vy gain o losss o sl be o contrl sny manage, managing dcor or geerl patne of Such iovsansnal Authry” means sy federsl, e, ol o ofer goverment o any o, D i it ol e LA —

Timied iy company. partrsip, ssociationof e bsiness €ty Ty mounts s b the Compury Grovn e CARES Act Inclding an o
(@) oxt e by syl Lav, ) sty s, cxnd oo Sestion 6.4 Notfcaions_Dring the Inerim Peiod, Sellers sl oty Bayer of (1) any

To el Exceuive e sy Compary mm« il don b e et ey e v, cirumeianes o e tand

Ol e Chet S Ol T o Ot of By (U s O ot Il i eyt Compry Employe Benet Pan o il e e i, m

ey of i vt s, o e, st o St et s 1 U i orpany Erployee Benehs ln, or rois o com ke any of the a1 e mayhe Sonempted) or e Frocecings of WA 1y hve knods i any

Jiment P e LLC
Aot i o k4 Tt S ity Byt Foencing
erement in et on the i hereo

G5 Liigsion T g pendng .o et e
hich e e Know e o 0 3 Buhv s st oot gy o s vt ol

o el o individualy o i the agaregue, 8 mierl adverse i on Buse o concummate the

By toconsummae th ansationsconiesmplted by this Agrosme

See
e o n ATl V. sl . Doy a1y s e ke e s o
e i o s W st e s o e e ooy
e

Seim 58 NonRelaee The Doy Grop vl and s e o e

i T i the
Company. the Sels o any o i AT or rprescstes make or Ao e, e B
il i, o sl ol oy el o S et o sy s s o
impled. oncernng Cornpany o any of s operatons, sst. i, sl o operatans,condition
(Rancta or alerwse of prspets o h rasclions concmplted by (s Agrecent. Notng n s

v
PRECLOSING AGREEMENTS
Sceton 1 Condust of Busincss Duing he period (e I Peiod™) from the de

X (Ferminaion). except 5 berwie exprey provded in i Agreemen, Seller wil e ach

and Sallrs ill us, and Wil case <ach of the Company Group menhrs 1 e, thei repesie
oty sl o comn Vi it e [ et £ S s

and employees, i

gncralty of the foegoin and excep . equired by Lo, during he e Period, ithout the pror

) i, st G o s, by L

i any s, o any oo 1 s 10 v o iy srte, o sy Compan Gmuv

ey m.\,‘m.m. Eombisain slin o ebdvice o ry e of
mber of the Comany Gr

ﬂm.,un, e ne e ) e i, smend 1 i sy collesive baini o o obox
sere

s el syl Law ke To o e
it pat pactis; hans o Sy Tl g T o oo et o

change iy
ot el "ax clim or Tax Procest
 Closing agrcment wi espect 0 macral Taxs:

(5 teminae the coverage of any nsuance polices, or fl 1 mainin
nsurane upon al it matral s and properies i such amounts and of such ki subsanally
ol ot i et o e dte et

() makeany change i accountingpacices o police,except s reuied by
spplcble L or GAAP,or

(@) shoriss,orcomit o g totake, any ofhe Fregoin ations.
oS, D e frm P St sl ol s gy
Cnm/nu» mm, mmvhu or iy A ff, g, dicurn iy, s
el sbviors o ot sy of sy Sl or sy Compaay Grow et 1 sl veoun,
ot andor

ety s
any i i o
o i oo hin ooy v, b, S sl s cone

any of the Ioesoin, 1 mmediely cesse and cause (o b erminted any xising discusions o

o S, oy Gty g b o s f B i At oty 0

o
Fvih ke of

e e 2 e

Sion3 s b Infomaion During e i P, e wil e cxh
o ) afod By Counsel
Aliliscnsi s, o Mwm. e and durng normal busines hurs. o e ropertes,
offce, bk : i

s ) oy By i o i ,ww i P
inmion 1 Bt ey el o any (uml‘:n Group member and (i)
oy e By e ot 0 cxain oy, Ayers e, e ot
o bk and o of sch Company Gro e wih e o

e and e conion f oy Compary Gro .

Company Group meie.

65 Cimng s Upon e nd it b o o n
Ag(nucm xnww.wm.mmmWmmnmwnwmm 1o ak, or o t b
e i

ll vy o, v, conents vl Vang peid s s, rirs i

l easonale scps a5 may b necesary 1o avoid any Proceding ot ivesigaton b any Goveramental

e rdr ke by Gl Auhonty Vcid o el (1) v e
i s o s 5 b ol sy o i et
e b ol e s o s Ao P e Gl S o

o et i s ol ot O O oo v o By

B wansicronscontemplatd by i Agrerent.
ARTICLE VI
ADDITIONAL AGREEMENTS

Soction 7.1 ProssRelease. No Seller sall s ny prsseleas o makeany public sstement

Seion72 s Bt s ot xrniy v i his Agremen s
Tansation Expenses and T
wihe

Sccounans” s and cer -

Sesion 73
of conveyance and translr and 3k such additons action s rssonably equeted by Buyer, 0

Agrecment, incuding obaning al ied pary consents nd approval st Forh on Schedul 32 afe
Closing

Sesion 74 Ta Mt

(©The Sllr Represnutive, a the Sellers” sl cost and xpens, sl

e the Cloing Dae for v e Closig Tax Peiods cnding o befare the Closing Dot (th Sl
PIsprs Retuth"). The S Prpared Reums hall e prepare i & et Copiden With €ach

2

Page 10

Sccton 116 Enire Agesment. AIl Exhbis and al Schedulesatached hreto o efered 10 Scction 110 o w p
Clrvise Sl h snaton o incapcity of
. e rsached,
adcquae remedy at ) and the non-breacing Pany would be imeparaly damaged. Accordinly, cach i
P mors than 503y of ‘ il e

heher writen o el rlting 1 such et mate i o .
Seton 117 G, Delry. T Aemen and e Tnscion
N "oy e et IV 1 9o ers counpatsand by [ o ] (eoding
e ocument ot (). cach o whih Sl b decmed o ool 1 of ahich Il b
Comsideedone and e s grecment
Scoton 118 Disput Resolion; Forus Sevie of Proess.

(9 Fceptwithrspect . i o spocific prfomanceor ol jantive

o claims sl o o rsing o tis Agrcmcnt shall b b derminad sty n ccondie

o i o, PSS, AR PR O i, (1)t 0 DO 4 o, KR, s
excep for such court, forum, v, ribunl or jrisdicion expicity provded for in Exhii K and i)

byl o a quity. In the cven ht any Dispute (0 dfined n ExHbIK) s rferd o arbieaton for

{hat besiming on e e hat fuch Dispute 1 referd o rbArtion, Buyer may Vil from the

esotion of the Dispute by the Pane, Buyer sall pay o the Selr the amaunt of any sch delyed

() Subjct o Sestion 240, Scction 1150 and Sesion 119, ny Il s,
o o pceig g by a1 Ty o sy of b A g 10t o o il v s
Rarsrnnt sl oniy b astited 5 amy el e o e S of D, e o

orheeater oty s

Seion 119 Gonening o Tl Jusicon, T Lo of b st of
Deta bl xctsi . o ) 41 i o s e o o b o s Agecmen

(g any 1 o nerconachal came) nd. (1) ey dvesions concaning th. conareion,
inerrtaton. vl nd oy of s Agscnco, and e pefrmance by e P of e

cause e application of the L ofany jurisdicion other tha the st of Delaware. Each Pary herehy

f b Panis (wheher aising n conrac, ot o odheevise) rising o of, comected with,reltd o o

ihe Parties hereunder.

e e et e o e provesons st o S 119,10 e oy o
omedy o which ch Prson may be cntdad ot o i iy

Secton 1111 No

whoe

Secton 1112 No Resoun

Other than with respt 0 Section ., sotwithstading anyhing.

ampany Buyer's abigaions

o under sy in respect
il b e coston bt g, )y e o e
il e et e, s et o e of B o
oo s nmn or 5 any focmer, e f o i, g, et
orpanner

g oy AT e o Py AR heerbyor mm, e pering o
Hhe corporate veil, by o tough ca (whether nfor, coniact or otersis) by o n bl of Buyer
ey 1<y A, by he e o et o by any el o cqile
oceuing

by any Pury ATt sk Tor iy elgions o Beyr e hs At or e st
o ey e oy Tl Agmnns b et of s ol prenions e
leged 1 be e in mnnwnm\ e or ity i (b . contect o

& e i Pany Aflste

el el sy bty o
Sceton 1113 Seli Reprssnttss.

(9 The Sl ety appint M, King s the “Selle Repessative” uder
1his Agroement, Insch 50 g ® o i

Sellers for

e peoces i conmiclion with any peosseding aring e s AR, 0 rview s confi o

e Ssion 24w
 under St
indenoiTesion deand 10 Semlar maters, 0 a7 1o, RoRA 300 sk i, SRS 3
compromise:

10 he Sclles for any act done o cmitiad ercunder s th Sele Repesenaie n th abice of gose

1 Loscs which may b sstaied o sufered by the Sellr Represenive n comecton with the
dmiseuion o 38 cucs erunder, Pelng any cos e by he Sl Reprsctai
Comection wit the caltion, defen r prosceution of any s for ndemnifcaton sndr (s

1 el ety o s or i i oty e gt
Losss™,

entr inietion o al
. o,

ind veny Sl The Buyer s herby eieved from any iy 1oy Pason o ny acts doe by e

) T e Lo il bs sl () o e Sclc
Represenaive Resr b ot of the

ablgnion'o
ol ey s e Loss o e il o o vt e e
Represenatve from secking sn ri s Bl 't e o et e Sk
ol e regone
s il St Cloiog h i b ol of e S Repenie
{enmintionofthi Agrscent The Scller Represetative 1 ot prvidngany ivesment supervision.

Represenuive Rserv olber than a5  rsult of 1 oss egligen o wilfol miscondut. The Selr
Reqresetative il o these funds ssparste fom e conporste s, will ot s these s for

Similar capacty i connection wih the Sller Reresenaive Reserve nd has o tax reporig o
incon it obiguons. The Sclles Wil nok e any Imerst o cumings o th Sl

orcamings.

blcations of the Selr Repreenistve ndr this Agrecment have been dschiresd, he Selr

i v PRt S Nt sy s At e oo e
S

etion 1114 Company_Appruval: Company Sesutity Agrssment. The Compny herchy

o s . nshons e b s N P oo o

.

he ot St v it
BovER coupany

VIRGILHR ACQUISITION, LLC VIRGILHR, LLC

o (B eames o et

Narer T Compos N Joeelyn King
Tile Chi Excutv Officer Tite: Maging Meber
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