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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A
(Amendment No. 1)

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): August 18, 2021

INTERPRIVATE III FINANCIAL PARTNERS INC.
(Exact name of registrant as specified in its charter)

Delaware 001-40151 85-3069266
(State or other jurisdiction

of incorporation)
(Commission File Number) (IRS Employer

Identification No.)

1350 Avenue of the Americas, 2nd Floor
New York, NY 10019

(Address of principal executive offices, including zip code)

Registrant’s telephone number, including area code: (212) 920-0125

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions:

☒ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which
registered

Units, each consisting of one share of Class
A common stock and one-fifth of one

redeemable warrant

IPVF.U The New York Stock Exchange

Class A common stock, par value $0.0001
per share

IPVF The New York Stock Exchange

Warrants, each whole warrant exercisable
for one share of Class A common stock,
each at an exercise price of $11.50 per

share

IPVF WS The New York Stock Exchange
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Explanatory Note

The purpose of this Current Report on Form 8-K/A (“Amendment No. 1”) is to amend the Current Report on Form 8-K filed
by InterPrivate III Financial Partners Inc., a Delaware corporation (“InterPrivate III”), on August 18, 2021 (the “Original 8-K”) solely to
provide the disclosures required by Items 1.01, 3.02 and 7.01 of Form 8-K that were not previously filed with the Original Report and to
amend and supplement Item 9.01 (solely to add additional exhibits) of the Original 8-K.

i

Item 1.01. Entry into a Material Definitive Agreement.

Merger Agreement

On August 18, 2021, InterPrivate III entered into an agreement and plan of merger by and among InterPrivate III, InterPrivate
III Merger Sub Inc., a wholly owned subsidiary of InterPrivate III (“Merger Sub”), InterPrivate III Merger Sub II LLC, a wholly owned
subsidiary of InterPrivate III (“Merger Sub II”), and Aspiration Partners Inc. (“Aspiration”) (as it may be amended and/or restated
from time to time, the “Merger Agreement”). Pursuant to the Merger Agreement, Merger Sub will merge with and into Aspiration with
Aspiration surviving the merger as a wholly owned subsidiary of InterPrivate III (the “First Merger”) and, immediately following the
First Merger and as part of the same overall transaction as the First Merger, the surviving corporation will merge with and into Merger
Sub II with Merger Sub II surviving the merger (the “Second Merger”). The transactions contemplated by the Merger Agreement are
referred to as the “Business Combination.” In addition, in connection with the consummation of the Business Combination, InterPrivate
III will be renamed and is referred to herein as “New Aspiration” as of the time following such change of name.

Under the Merger Agreement, InterPrivate III has agreed to acquire all of the outstanding equity interests of Aspiration for
$1,750,000,000 in aggregate consideration (the “Aggregate Consideration”) in the form of Class A common stock (valued for this purpose
at $10.00 per share), $200,000,000 of which (represented by 20,000,000 shares of Class A common stock) will be initially issued into
escrow in connection with the PIPE Investment (as defined below). The 20,000,000 shares of Class A common stock issued into escrow
at the effective time of the Business Combination (the “Effective Time”) will be released to InterPrivate III to the extent InterPrivate III is
obligated to issue Additional Shares (as defined below) to the PIPE Investors (as defined below) and, otherwise, to the holders of capital
stock of Aspiration as of immediately prior to the Effective Time. If certain conditions are met prior to the Closing, the 20,000,000 shares
of Class A common stock issued into escrow at Closing may be increased by an additional 5,000,000 shares of Class A common stock
for a total escrow amount of 25,000,000 shares of Class A common stock.

Each Aspiration stockholder and each holder of a vested Aspiration option (as defined below) shall also receive a contingent
right to receive a pro rata portion of up to 100,000,000 shares of Class A common stock of New Aspiration (the “Contingent
Consideration”). The Contingent Consideration may be earned in five equal tranches of 20,000,000 shares of New Aspiration Class A
common stock (x) when the closing price of New Aspiration Class A common stock equals or exceeds (i) $12.50 per share prior to the
18-month anniversary of the Effective Time, (ii) $15.00 per share prior to the 36-month anniversary of the Effective Time, (iii) $17.50
per share prior to the 36-month anniversary of the Effective Time, (iv) $20.00 per share prior to the 48-month anniversary of the Effective
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Time and (v) $25.00 per share prior to the 60-month anniversary of the Effective Time, in each case, as measured over any 20 trading
days within any 30-day trading period prior to the end of the relevant time period applicable to each such earn out tranche or (y) when
New Aspiration consummates a change of control transaction that entitles its stockholders to receive a per share consideration of at
least $12.50, $15.00, $17.50, $20.00 and $25.00, as applicable. Any right to Contingent Consideration that remains unvested on the first
business day after five years from Effective Time will be forfeited without any further consideration.

1

Pursuant to the Merger Agreement, at the Effective Time, the consideration to be issued to the holders of Aspiration capital stock
will be in the form of Class A common stock of New Aspiration (valued at $10.00 per share). Additionally, each option to purchase shares
of Aspiration common stock (an “Aspiration option”) that is outstanding and unexercised, whether or not then vested or exercisable, will
be assumed by New Aspiration and converted into an option to acquire shares of Class A common stock of New Aspiration with the same
terms and conditions as applied to the Aspiration option immediately prior to the Effective Time; provided that the number of shares
underlying such New Aspiration option will be determined by multiplying the number of shares of Aspiration common stock subject
to such option immediately prior to the Effective Time by the ratio determined by dividing the per share merger consideration value by
$10.00 (the quotient being the “option exchange ratio”), which product shall be rounded down to the nearest whole number of shares, and
the per share exercise price of such New Aspiration option will be determined by dividing the per share exercise price immediately prior
to the Effective Time by the option exchange ratio, which quotient shall be rounded up to the nearest whole cent.

Pursuant to the Merger Agreement, (i) immediately prior to the Effective Time, each warrant to purchase shares of Aspiration
common stock that is issued and outstanding prior to the Effective Time will be exercised or terminated in accordance with its terms and
(ii) prior to the Effective Time, each convertible note of Aspiration will be converted into Aspiration capital stock, paid off in accordance
with the terms thereof or remain outstanding as indebtedness of New Aspiration without the right to convert into capital stock of New
Aspiration. If any indebtedness of Aspiration (including with respect to convertible notes of Aspiration that remain outstanding) is not
paid off at the closing of the Business Combination (the “Closing”), it will be assumed by New Aspiration.

The parties to the Merger Agreement have made customary representations and warranties for a transaction of this type. The
representations and warranties made under the Merger Agreement will generally not survive the Closing. In addition, the parties to the
Merger Agreement agreed to be bound by certain customary covenants for transactions of this type, including, among others, covenants
with respect to the conduct of InterPrivate III and Aspiration and their respective subsidiaries during the period between the execution of
the Merger Agreement and the Closing, covenants with respect to making the filing under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 (the “HSR Act”) and covenants with respect to the preparation and filing of the Registration Statement on Form S-4
(“Registration Statement”), which will include the proxy statement/prospectus of InterPrivate III. The covenants made under the Merger
Agreement will not survive the Closing, unless by their terms they are to be performed in whole or in part after the Closing. The Merger
Agreement also provides that, immediately following the Closing, a nominee proposed by InterPrivate III and reasonably acceptable to
Aspiration will be appointed to New Aspiration’s initial board of directors.

The Closing is subject to certain customary conditions, including, among other things: (i) approval by InterPrivate III’s
stockholders and Aspiration’s stockholders of the Merger Agreement, the Business Combination and certain other actions related thereto,
(ii) the expiration or termination of the waiting period (or any extension thereof) applicable under the HSR Act, (iii) the absence of any
governmental order, statute, rule or regulation enjoining or prohibiting the consummation of the Business Combination, (iv) the shares
of New Aspiration Class A common stock to be issued in connection with the Business Combination having been approved for listing
on the New York Stock Exchange, (v) that InterPrivate III shall have at least $5,000,001 of net tangible assets after giving effect to
any redemptions of shares of its Class A common stock and the consummation of the transactions contemplated by the Subscription
Agreements (as defined below), (vi) effectiveness of the Registration Statement, (vii) receipt of approval of the Business Combination
from the Financial Industry Regulatory Authority Inc., (viii) the accuracy of the representations and warranties, covenants and agreements
of InterPrivate III and Aspiration, respectively, and (ix) solely with respect to Aspiration, after giving effect to applicable redemptions,
InterPrivate III having at least $200,000,000 of cash at the Closing.

2
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The Merger Agreement may be terminated by InterPrivate III or Aspiration under certain circumstances, including, among
others, (i) by mutual written agreement of InterPrivate III and Aspiration, (ii) by either InterPrivate III or Aspiration if the Closing has
not occurred on or before May 18, 2022, (iii) by either InterPrivate III or Aspiration if any governmental authority has enacted, issued,
promulgated, enforced or entered any governmental order of competent jurisdiction which has become final and nonappealable and has
the effect of making consummation of the Business Combination illegal or otherwise preventing or prohibiting consummation of the
Business Combination (subject to certain exceptions), (iv) by either of InterPrivate III or Aspiration if the other party has materially
breached the Merger Agreement under certain circumstances, (v) by either InterPrivate III or Aspiration if InterPrivate III has not obtained
the required approval of its stockholders at the special meeting, (vi) by InterPrivate III if Aspiration has not obtained the required approval
of its stockholders within ten business days after the effectiveness of the Registration Statement, (vii) by InterPrivate III if certain
financial statements are not delivered by Aspiration within the necessary timeframes or differ materially from certain draft financial
statements shared prior to the execution of the Merger Agreement, or (viii) by Aspiration following a modification in the recommendation
of InterPrivate III’s board of directors.

The foregoing descriptions of the Merger Agreement and the Business Combination do not purport to be complete and are
qualified in their entirety by the terms and conditions of the Merger Agreement, a copy of which is attached hereto as Exhibit 2.1 and
is incorporated herein by reference. The Merger Agreement contains representations, warranties and covenants that the parties to the
Merger Agreement made to each other as of the date of the Merger Agreement or other specific dates. The assertions embodied in
those representations, warranties and covenants were made for purposes of the contract among the parties and are subject to important
qualifications and limitations agreed to by the parties in connection with negotiating the Merger Agreement. The Merger Agreement
has been attached to provide investors with information regarding its terms and is not intended to provide any other factual information
about InterPrivate III, Aspiration or any other party to the Merger Agreement. In particular, the representations, warranties, covenants
and agreements contained in the Merger Agreement, which were made only for purposes of the Merger Agreement and as of specific
dates, were solely for the benefit of the parties to the Merger Agreement, may be subject to limitations agreed upon by the contracting
parties (including being qualified by confidential disclosures made for the purposes of allocating contractual risk between the parties to
the Merger Agreement instead of establishing these matters as facts) and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to investors and reports and documents filed with the U.S. Securities and Exchange
Commission (the “SEC”). Investors should not rely on the representations, warranties, covenants and agreements, or any descriptions
thereof, as characterizations of the actual state of facts or condition of any party to the Merger Agreement. In addition, the representations,
warranties, covenants and agreements and other terms of the Merger Agreement may be subject to subsequent waiver or modification.
Moreover, information concerning the subject matter of the representations and warranties and other terms may change after the date of
the Merger Agreement, which subsequent information may or may not be fully reflected in InterPrivate III’s public disclosures.

Subscription Agreements

InterPrivate III entered into subscription agreements (the “Subscription Agreements”), each dated as of August 18, 2021, with
certain accredited investors (the “PIPE Investors”), pursuant to which, among other things, InterPrivate III agreed to issue and sell, in
private placements to close concurrently with the Closing, an aggregate of 20,000,000 shares of InterPrivate III Class A common stock
(the “Committed Shares”), at a purchase price of $10.00 per share (the “PIPE Investment”).

If during the last 10 trading days of the 60-day period following the effectiveness of the re-sale registration statement that New
Aspiration has agreed to file with the SEC pursuant to the Subscription Agreements (the “Adjustment Period”), the volume weighted
average price of one share of New Aspiration Class A common stock (as reported on the New York Stock Exchange) (the “Adjustment
Period VWAP’) is less than $10.00 per share, each PIPE Investor will be entitled to receive from New Aspiration, for no additional
consideration, a number of additional shares of New Aspiration Class A common stock (the “Additional Shares”) equal to the product
of (x) the number of Committed Shares issued to a PIPE Investor at the Closing that such PIPE Investor holds through the last day of
the Adjustment Period, multiplied by (y) a fraction, (A) the numerator of which is $10.00 minus the Adjustment Period VWAP and (B)
the denominator of which is the Adjustment Period VWAP (provided that in no event shall the number of Additional Shares exceed the
lesser of (i) the number of Committed Shares and (ii) such PIPE Investor’s pro rata portion of 20,000,000, or if increased pursuant to the
Merger Agreement, 25,000,000, shares of New Aspiration Class A common stock (calculated based on the purchase price of such PIPE
Investor’s Committed Shares relative to the sum of (i) the aggregate purchase price paid by all PIPE Investors and (ii) the purchase price
of any additional securities purchased by an accredited investor in a private placement prior to the Closing). If the Additional Shares are
issued to the PIPE Investors, there will be a corresponding adjustment to the portion of the Aggregate Consideration held in escrow to
be released to the holders of capital stock of Aspiration as of immediately prior to the Effective Time such that the number of issued and
outstanding shares of Class A common stock will not change.
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The foregoing description of the Subscription Agreements does not purport to be complete and is qualified in its entirety by
the terms and conditions of the form of Subscription Agreement, a copy of which is filed as Exhibit 10.1 hereto and is incorporated by
reference herein.

Aspiration Support Agreements

In connection with and following the execution of the Merger Agreement, InterPrivate III will enter into support agreements
with certain Aspiration stockholders (the “Aspiration Support Agreements”), pursuant to which such Aspiration stockholders will agree,
among other things, to vote (whether pursuant to a duly convened meeting of Aspiration’s stockholders or pursuant to an action by written
consent) in favor of the adoption and approval of the Business Combination and any of the documents and transactions contemplated by
the Merger Agreement following the time at which the Registration Statement shall have been declared effective under the Securities Act
of 1933, as amended (the “Securities Act”), and delivered or otherwise made available to the Aspiration stockholders. Additionally, such
Aspiration stockholders agreed to not transfer any securities of Aspiration held by such stockholder from the date of execution of the
Aspiration Support Agreement until the earlier of the Effective Time and the termination of the Merger Agreement in accordance with its
terms, subject to certain exceptions and to not solicit any Company Business Combination (as defined in the Merger Agreement), in each
case, subject to the terms and conditions of the Aspiration Support Agreements.

The foregoing description of the Aspiration Support Agreements do not purport to be complete and is qualified in its entirety by
the terms and conditions of the form of Aspiration Support Agreement, a copy of which is filed as Exhibit 10.2 hereto and is incorporated
by reference herein.

Sponsor Support Agreement

In connection with the execution of the Merger Agreement, InterPrivate Acquisition Management III, LLC, a Delaware limited
liability company (the “Sponsor”), entered into a support agreement (the “Sponsor Support Agreement”) with InterPrivate III and
Aspiration, pursuant to which the Sponsor agreed, among other things, to vote to adopt and approve the Merger Agreement and all
other documents and transactions contemplated thereby, to vote against any business combination proposal other than the Business
Combination or other proposals that would impede or frustrate the Business Combination, to comply with the Merger Agreement’s
prohibition on soliciting any alternative business combination transaction and to not transfer the equity interests in InterPrivate III that it
owns, in each case, subject to the terms and conditions of the Sponsor Support Agreement.

The foregoing description of the Sponsor Support Agreement does not purport to be complete and is qualified in its entirety by
the terms and conditions of the Sponsor Support Agreement filed as Exhibit 10.3 hereto and incorporated by reference herein.

Amended and Restated Registration Rights Agreement

At the Closing, New Aspiration, the Sponsor and certain stockholders of New Aspiration will enter into an Amended and
Restated Registration Rights Agreement (the “Registration Rights Agreement”) pursuant to which, among other things, the parties thereto
will be granted certain customary registration rights with respect to shares of common stock of New Aspiration.

4

The foregoing description of the Registration Rights Agreement is subject to and qualified in its entirety by reference to the
full text of the form of Registration Rights Agreement, a copy of which is included as Exhibit 10.4 hereto, and the terms of which are
incorporated herein by reference.

Stockholders’ Agreement

At the Closing, New Aspiration, Andrei Cherny, Joseph Sanberg and certain of their respective controlled affiliates shall enter
into a Stockholders’ Agreement (the “Stockholders’ Agreement”) to provide for certain governance rights and address certain governance
matters relating to New Aspiration. The Stockholders’ Agreement will provide each of Mr. Cherny and Mr. Sanberg the right to nominate
one individual to the New Aspiration board of directors, subject to certain qualifications, requirements and exceptions as set forth therein.
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The foregoing description of the Stockholders’ Agreement is subject to and qualified in its entirety by reference to the full text
of the form of Stockholder’s Agreement, a copy of which is included as Exhibit 10.5 hereto, and the terms of which are incorporated
herein by reference.

Transfer Restrictions

The Sponsor and its directors and executive officers are subject to certain restrictions on transfer with respect to their shares of
New Aspiration common stock pursuant to that certain Letter Agreement, dated as of March 4, 2021, by and among InterPrivate III, the
Sponsor, and the other parties signatory thereto. Such restrictions end on the date that is one year following the Closing, or are subject to
an early price-based release with respect to 50% of such shares if the price per share of New Aspiration Class A common stock equals or
exceeds $12.00 per share for any 20 trading days within any 30-day trading period following the Closing.

The proposed Bylaws of New Aspiration also contain certain restrictions on transfer for a period of 180 days following the
Closing with respect to shares of New Aspiration Class A common stock issued to holders of Aspiration capital stock in the Business
Combination or issued to directors, executives officers or employees of New Aspiration upon settlement or exercise of equity awards
outstanding as of immediately following the Closing in respect of awards of Aspiration options outstanding immediately prior to the
Closing.

Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Amendment No. 1 with respect to the issuance of shares of InterPrivate III
Class A common stock is incorporated by reference herein. The shares of InterPrivate III Class A common stock issuable in connection
with the transactions contemplated by the Subscription Agreements will not be registered under the Securities Act, in reliance on the
exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder.

Item 7.01. Regulation FD Disclosure.

On August 18, 2021, the management of InterPrivate III and Aspiration held a conference call regarding the Business
Combination. A copy of the script for the conference call is attached hereto as Exhibit 99.1.

The information in this Item 7.01, including Exhibit 99.1, is furnished and 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 liabilities under that section, and shall
not be deemed to be incorporated by reference into the filings of InterPrivate III under the Securities Act or the Exchange Act, regardless
of any general incorporation language in such filings. This Amendment No. 1 will not be deemed an admission as to the materiality of
any information of the information in this Item 7.01, including Exhibit 99.1.

5

Important Information about the Business Combination and Where to Find It

The Business Combination will be submitted to stockholders of InterPrivate III for their consideration. InterPrivate III intends
to file the Registration Statement with the SEC, which will include preliminary and definitive proxy statements to be distributed to
InterPrivate III’s stockholders in connection with InterPrivate III’s solicitation for proxies for the vote by InterPrivate III’s stockholders in
connection with the Business Combination and other matters as described in the Registration Statement, as well as the prospectus relating
to the offer of the securities to be issued to Aspiration’s stockholders in connection with the completion of the Business Combination.
After the Registration Statement has been filed and declared effective, InterPrivate III will mail a definitive proxy statement and other
relevant documents to its stockholders as of the record date established for voting on the Business Combination. InterPrivate III’s
stockholders and other interested persons are advised to read, once available, the preliminary proxy statement / prospectus and
any amendments thereto and, once available, the definitive proxy statement / prospectus, in connection with InterPrivate III’s
solicitation of proxies for its special meeting of stockholders to be held to approve, among other things, the Business Combination,
because these documents will contain important information about InterPrivate III, Aspiration and the Business Combination.
Stockholders may also obtain a copy of the preliminary or definitive proxy statement, once available, as well as other documents filed
with the SEC regarding the Business Combination and other documents filed with the SEC by InterPrivate III, without charge, at the
SEC's website located at www.sec.gov or from InterPrivate III’s website at https://ipvspac.com/ipvf or by written request to InterPrivate
at InterPrivate III Financial Partners, 1350 Avenue of the Americas, 2nd Floor, New York, NY 10019.
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Participants in the Solicitation

InterPrivate III, Aspiration and certain of their respective directors, executive officers and other members of management and
employees may, under SEC rules, be deemed to be participants in the solicitations of proxies from InterPrivate III’s stockholders in
connection with the Business Combination. Information regarding the persons who may, under SEC rules, be deemed participants in the
solicitation of InterPrivate III’s stockholders in connection with the Business Combination will be set forth in InterPrivate III’s proxy
statement / prospectus when it is filed with the SEC. You can find more information about InterPrivate III’s directors and executive
officers in InterPrivate III’s final prospectus dated March 4, 2021, filed with the SEC on March 9, 2021. Additional information regarding
the participants in the proxy solicitation and a description of their direct and indirect interests will be included in the proxy statement /
prospectus when it becomes available and other relevant materials to be filed with the SEC when they become available. Stockholders,
potential investors and other interested persons should read the proxy statement / prospectus carefully when it becomes available before
making any voting or investment decisions. You may obtain free copies of these documents from the sources indicated above.

Forward-Looking Statements

This Amendment No. 1 includes “forward-looking statements” within the meaning of the “safe harbor” provisions of the United
States Private Securities Litigation Reform Act of 1995. Forward-looking statements may generally be identified by the use of words
such as “estimate,” “plan,” “project,” “forecast,” “intend,” “will,” “expect,” “anticipate,” “believe,” “seek,” “target”, “may,” “should,”
“predict,” “potential,” “seem,” “future,” “outlook” or other similar expressions that predict or indicate future events or trends or that are
not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding InterPrivate
III’s and Aspiration’s expectations with respect to future performance, estimates and forecasts of other financial and performance metrics,
projections of market opportunity and market share and anticipated financial impacts of the Business Combination, the satisfaction of
the closing conditions to the Business Combination and the timing of the completion of the Business Combination. These statements
are based on various assumptions, whether or not identified herein, and on the current expectations of Aspiration’s and InterPrivate III’s
management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only
and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive
statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and may differ from assumptions,
and such differences may be material. Many actual events and circumstances are beyond the control of Aspiration and InterPrivate III.

6

These forward-looking statements are subject to a number of risks and uncertainties, including inability to complete the Business
Combination or, if InterPrivate III does not complete the Business Combination, any other business combination; the inability to complete
the Business Combination due to the failure to meet the closing conditions to the Business Combination, including the inability to
obtain approval of InterPrivate III’s stockholders, the inability to consummate the contemplated PIPE financing, the failure to achieve
the minimum amount of cash available following any redemptions by InterPrivate III stockholders, the failure to meet the NYSE
listing standards in connection with the consummation of the Business Combination, or the occurrence of any event, change or other
circumstances that could give rise to the termination of the definitive agreement; costs related to the Business Combination; a delay or
failure to realize the expected benefits from the Business Combination; risks related to disruption of management time from ongoing
business operations due to the Business Combination; the impact of the ongoing COVID-19 pandemic; the risk that Aspiration may not be
able to execute its growth strategies or achieve and maintain profitability; the uncertainty of Aspiration’s projected financial information;
changes regarding the development of the sustainability industry, the markets that Aspiration targets, customer demand and the ability
of Aspiration to maintain and enhance its brand; changes in the highly competitive market in which Aspiration competes, including with
respect to its competitive landscape, rapid technological change or regulatory changes; uncertainties surrounding Aspiration’s expansion
of products and service offerings; the ability of Aspiration to maintain strategic relationships and execute on strategic transactions;
extensive governmental regulation and scrutiny applicable to Aspiration and its subsidiaries, including as a result of certain of its
subsidiaries being subject to SEC and FINRA rules and net capital requirements; the ability of Aspiration to adhere to legal requirements
with respect to the protection of personal data and privacy laws; cybersecurity risks, data loss and other breaches of Aspiration’s network
security and the disclosure of personal information; the risk of regulatory lawsuits or proceedings relating to Aspiration’s products or
services; the risk that Aspiration is unable to secure or protect its intellectual property; the limited experience of Aspiration’s management
in operating a public company; underlying assumptions and data with respect to Aspiration’s key performance indicators and other
business metrics that may be (or may be perceived to be) inaccurate; the risk that Aspiration may not be able to develop and maintain
effective internal controls; the outcome of any legal proceedings that may be instituted against InterPrivate III, Aspiration or any of
their respective directors or officers following the announcement of the Business Combination; the failure to realize anticipated pro
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forma results and underlying assumptions, including with respect to estimated stockholder redemptions and purchase price and other
adjustments and those factors discussed in InterPrivate III’s final prospectus dated March 4, 2021 and Quarterly Report on Form 10-Q
for the quarter ended June 30, 2021, in each case, under the heading “Risk Factors,” and other documents of InterPrivate III filed,
or to be filed, with the SEC. These risks and uncertainties may be amplified by the ongoing COVID-19 pandemic, which has caused
significant economic uncertainty. If any of these risks materialize or our assumptions prove incorrect, actual results could differ materially
from the results implied by these forward-looking statements. There may be additional risks that neither Aspiration nor InterPrivate
III presently know or that Aspiration and InterPrivate III currently believe are immaterial that could also cause actual results to differ
from those contained in the forward-looking statements. In addition, forward-looking statements reflect Aspiration’s and InterPrivate
III’s expectations, plans or forecasts of future events and views as of the date of this Amendment No. 1. Aspiration and InterPrivate
III anticipate that subsequent events and developments will cause Aspiration’s and InterPrivate III’s assessments to change. However,
while Aspiration and InterPrivate III may elect to update these forward-looking statements at some point in the future, Aspiration and
InterPrivate III specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as representing
Aspiration’s and InterPrivate III’s assessments as of any date subsequent to the date of this Amendment No. 1. Accordingly, undue
reliance should not be placed upon the forward-looking statements.

No Offer or Solicitation

This Amendment No. 1 shall not constitute a proxy statement or the solicitation of a proxy, consent or authorization with respect
to any securities or in respect of the Business Combination. This Amendment No. 1 shall also not constitute 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 states or jurisdictions in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offering 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† Agreement and Plan of Merger, dated August 18, 2021, by and among InterPrivate III Financial Partners Inc., InterPrivate

III Merger Sub Inc., InterPrivate III Merger Sub II LLC and Aspiration Partners Inc.
10.1 Form of Subscription Agreement.
10.2 Company Support Agreement, dated August 18, 2021, by and among InterPrivate III Financial Partners Inc., Aspiration

Partners Inc. and certain stockholders of Aspiration Partners Inc. set forth on the signature pages thereto.
10.3 Sponsor Support Agreement, dated August 18, 2021, by and among InterPrivate Acquisition Management III, LLC,

InterPrivate III Financial Partners Inc. and Aspiration Partners Inc.
10.4 Form of Amended and Restated Registration Rights Agreement.
10.5 Form of Stockholders’ Agreement.
99.1 Conference Call Script, dated August 18, 2021.
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).
InterPrivate III agrees to furnish 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.
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INTERPRIVATE III FINANCIAL PARTNERS
INC.

By: /s/ Ahmed Fattouh
Name:Ahmed Fattouh
Title: Chairman and Chief Executive Officer

Dated: August 19, 2021
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Exhibit 2.1

Pursuant to Regulation S-K, Item 601(a)(5), the schedules and exhibits to the Merger Agreement as referred to herein have not been filed.
The Registrant agrees to furnish supplementally a copy of any omitted schedules or exhibits to the Securities and Exchange Commission
upon request.

AGREEMENT AND PLAN OF MERGER

BY AND AMONG

INTERPRIVATE III FINANCIAL PARTNERS INC.,

INTERPRIVATE III MERGER SUB INC.,

INTERPRIVATE III MERGER SUB II LLC

AND

ASPIRATION PARTNERS INC.

DATED AS OF AUGUST 18, 2021
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Section 5.22 Brokers 42
Section 5.23 Disclaimer of Other Warranties 42

Article VI Conduct Prior to the Closing Date 43
Section 6.01 Conduct of Business by the Company and the Company Subsidiaries 43
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Section 11.11 Assignment 65
Section 11.12 Amendment 65
Section 11.13 Extension; Waiver 65
Section 11.14 No Recourse 66
Section 11.15 Disclosure Letters and Exhibits 66
Section 11.16 Conflicts and Privilege 66

SCHEDULE A Defined Terms 72

EXHIBIT A Form of Support Agreements A-1

EXHIBIT B Form of Parent A&R Charter B-1

EXHIBIT C Form of Parent Amended and Restated Bylaws C-1

EXHIBIT D Form of Sponsor Support Agreement D-1

EXHIBIT E Form of Registration Rights Agreement E-1

EXHIBIT F Form of LTIP F-1

EXHIBIT G Form of ESPP G-1

EXHIBIT H Form of Stockholders’ Agreement H-1

EXHIBIT I Form of Escrow Agreement I-1

(iii)

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of August 18, 2021, by and among InterPrivate
III Financial Partners Inc., a Delaware corporation (“Parent”), InterPrivate III Merger Sub Inc., a Delaware corporation and a direct,
wholly-owned subsidiary of Parent (“Merger Sub”), InterPrivate III Merger Sub II LLC, a Delaware limited liability company and a
direct, wholly-owned subsidiary of Parent (“Merger Sub II”), and Aspiration Partners Inc., a Delaware corporation (the “Company”).
Each of the Company, Parent, Merger Sub and Merger Sub II shall individually be referred to herein as a “Party” and, collectively, the
“Parties”. The term “Agreement” as used herein refers to this Agreement and Plan of Merger, as the same may be amended from time
to time, and all schedules, exhibits and annexes hereto (including the Company Disclosure Letter and the Parent Disclosure Letter, as
defined herein). Defined terms used in this Agreement are listed alphabetically in Schedule A, together with the section and, if applicable,
subsection in which the definition of each such term is located.

RECITALS

WHEREAS, Parent is a blank check company incorporated in Delaware 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, upon the terms and subject to the conditions of this Agreement and in accordance with the General Corporation
Law of the State of Delaware (the “DGCL”), the Limited Liability Company Act of the State of Delaware (the “DLLCA”) and other
applicable Legal Requirements (collectively, as applicable based on context, the “Applicable Legal Requirements”), the Parties intend
to enter into a business combination transaction by which (a) Merger Sub will merge with and into the Company (the “First Merger”),
with the Company being the surviving corporation of the First Merger (the Company, in its capacity as the surviving corporation of the
First Merger, is sometimes referred to as the “Surviving Corporation”); and (b) immediately following the First Merger and as part of the
same overall transaction as the First Merger, the Surviving Corporation will merge with and into Merger Sub II (the “Second Merger”
and, together with the First Merger, the “Mergers”), with Merger Sub II being the surviving entity of the Second Merger (Merger Sub II,
in its capacity as the surviving entity of the Second Merger, is sometimes referred to as the “Surviving Entity”);
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WHEREAS, for U.S. federal income tax purposes, each of the Parties intends that the Mergers, taken together, constitute an
integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of the Code to which each of Parent
and the Company are parties within the meaning of Section 368(b) of the Code. This Agreement hereby is adopted as a “plan of
reorganization” for the purposes of Section 368 of the Code and Treasury Regulations Sections 1.368-2(g) and 1.368-3(a);

WHEREAS, the board of directors of the Company has unanimously: (a) determined that it is in the best interests of the
Company and the stockholders of the Company, and declared it advisable, to enter into this Agreement providing for the Mergers in
accordance with the DGCL and DLLCA, as applicable; (b) approved this Agreement and the Transactions (as defined below), including
the Mergers in accordance with the DGCL and DLLCA, as applicable, on the terms and subject to the conditions of this Agreement; and
(c) adopted a resolution recommending the Mergers be adopted by the stockholders of the Company;

WHEREAS, concurrently with the Parties’ execution and delivery of this Agreement, the Required Company Stockholders
have each executed and delivered to Parent support agreements in the form attached hereto as Exhibit A (collectively, the “Support
Agreements”), pursuant to which the Required Company Stockholders have agreed, among other things, to vote (whether pursuant to a
duly convened meeting of the Company Stockholders or pursuant to an action by written consent of the Company Stockholders) in favor
of the adoption and approval, promptly following the time at which the Registration Statement shall have been declared effective and
delivered or otherwise made available to stockholders, of this Agreement, the other documents contemplated hereby and the transactions
contemplated hereby and thereby (the “Company Stockholder Approval”);

1

WHEREAS, the board of directors of Parent has unanimously: (a) determined that it is in the best interests of Parent and the
stockholders of Parent, and declared it advisable, to enter into this Agreement providing for the Mergers in accordance with the DGCL
and DLLCA, as applicable; (b) approved this Agreement and the Transactions, including the Mergers in accordance with the DGCL and
DLLCA, as applicable, on the terms and subject to the conditions of this Agreement; and (c) adopted a resolution recommending the
Parent Stockholder Matters be adopted by the stockholders of Parent (the “Parent Board Recommendation”);

WHEREAS, (a) the board of directors of Merger Sub has (i) determined that it is in the best interests of Merger Sub and its
sole stockholder, and declared it advisable, to enter into this Agreement providing for the First Merger, (ii) approved this Agreement
and the Transactions, including the Mergers, on the terms and subject to the conditions of this Agreement and (iii) adopted a resolution
recommending that this Agreement and the Transactions, including the Mergers, be adopted by Parent in its capacity as the sole
stockholder of Merger Sub; and (b) Parent, as the sole stockholder of Merger Sub, has adopted this Agreement and the Transactions,
including the Mergers;

WHEREAS, Parent, as the sole member of Merger Sub II has approved this Agreement and the Transactions, including the
Mergers;

WHEREAS, prior to the Closing, Parent shall: (a) subject to obtaining the approval of the Parent Stockholder Matters, adopt
the Second Amended and Restated Certificate of Incorporation of Parent (the “Parent A&R Charter”) in the form attached hereto as
Exhibit B; and (b) amend and restate the existing bylaws of Parent (the “Parent A&R Bylaws”) substantially in the form attached hereto
as Exhibit C;

WHEREAS, pursuant to the Parent A&R Bylaws, following the Closing, certain shares of Parent Class A Stock and Equity
Interests convertible into shares of Parent Class A Stock, issuable to current holders of Company Stock or Equity Interests of the
Company convertible into Company Stock, excluding the Excluded Lock-up Shares, may not be transferred by their holder, subject to
certain exceptions, for a period of 180 days following the Closing;

WHEREAS, concurrently with the execution and delivery of this Agreement, Sponsor is entering into a Sponsor Support
Agreement (the “Sponsor Support Agreement”), substantially in the form attached hereto as Exhibit D;

WHEREAS, on or about the date hereof, Parent has obtained commitments from certain investors for a private placement of
Parent Class A Stock (the “PIPE Investment”), such private placement to be consummated immediately prior to the consummation of
the Transactions; and
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WHEREAS, in connection with the consummation of the Mergers, Parent and the Company Stockholders will enter into a
Registration Rights Agreement (the “Registration Rights Agreement”) substantially in the form attached hereto as Exhibit E.

2

NOW, THEREFORE, in consideration of the covenants, promises and representations set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

ARTICLE I
THE CLOSING TRANSACTIONS

Section 1.01 Closing. Unless this Agreement shall have been terminated pursuant to Section 9.01, the consummation of the
Transactions (the “Closing”), other than the filing of the Certificates of Merger, shall take place by electronic exchange of documents
and signatures at a time and date to be specified in writing by the Parties, which shall be no later than the third Business Day after the
satisfaction or waiver of the conditions set forth in Article VIII (other than those conditions that by their nature are to be satisfied at
the Closing, but subject to the satisfaction or waiver of those conditions), or at such other time, date and location as the Parent and the
Company agree in writing (the date on which the Closing occurs, the “Closing Date”). The Parties agree that the Closing signatures may
be transmitted by email .pdf files.

Section 1.02 Closing Documents.

(a) At the Closing, Parent, Merger Sub, or Merger Sub II as applicable, shall deliver to the Company:

(i) a certified copy of the Parent A&R Charter and the Parent A&R Bylaws;

(ii) a copy of the Registration Rights Agreement, duly executed by Parent;

(iii) a copy of the First Certificate of Merger, duly executed by Merger Sub;

(iv) a copy of the Second Certificate of Merger, duly executed by Merger Sub II;

(v) copies of resolutions and actions taken by Parent’s, Merger Sub’s and Merger Sub II’s board of directors
and stockholders (or managers, as applicable) in connection with the approval of this Agreement and the Transactions;

(vi) a copy of the Escrow Agreement, duly executed by the Parent and the Escrow Agent; and

(vii) all other documents, instruments or certificates required to be delivered by Parent at or prior to the
Closing pursuant to Section 8.02.

(b) At the Closing, the Company shall deliver to Parent:

(i) a copy of the First Certificate of Merger, duly executed by the Company;

(ii) a copy of the Second Certificate of Merger, duly executed by the Company;

(iii) a copy of the Registration Rights Agreement, duly executed by the Company Stockholders party thereto;

(iv) copies of resolutions and actions taken by the Company’s board of directors and the Company
Stockholders in connection with the approval of this Agreement and the Transactions;

(v) a schedule (the “Merger Consideration Schedule”) reflecting: (A) the Stockholder Merger Consideration,
(B) each Company Stockholder’s applicable portion of the Stockholder Merger Consideration (it being understood and agreed that the
calculations set forth in such schedule shall be prepared in accordance with the Company’s Charter Documents and the requirements
of the DGCL); and (C) each Earn Out Participant’s Earn Out Pro Rata Share of any Earn Out Shares which may be earned upon the
occurrence of each applicable Triggering Event in accordance with Article III; and
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3

(vi) all other documents, instruments or certificates required to be delivered by the Company at or prior to the
Closing pursuant to Section 8.03.

Section 1.03 Closing Transactions. At the Closing and on the Closing Date, the Parties shall cause the consummation of the
following transactions in the following order, upon the terms and subject to the conditions of this Agreement:

(a) Parent shall adopt the Parent A&R Charter and the Parent A&R Bylaws.

(b) Parent shall make any payments required to be made by Parent in connection with the Parent Stockholder
Redemption.

(c) Parent shall pay, or cause to be paid, all Parent Transaction Costs to the applicable payees, to the extent not paid
prior to the Closing, and for which final invoices have been delivered to the Company at least two Business Days prior to the Closing
Date.

(d) Parent shall (on behalf of the Company) pay, or, cause to be paid, all Company Transaction Costs, to the extent not
paid by the Company prior to the Closing, to the applicable payees and for which final invoices have been delivered to Parent at least two
Business Days prior to the Closing Date, by wire of immediately available funds; provided, that the amounts included in the Company
Transaction Costs may be paid promptly after the Closing Date as necessary.

(e) Parent shall contribute to Merger Sub: (i) the amount of cash remaining in the Trust Account and (ii) the PIPE
Investment Amount after giving effect to the Parent Stockholder Redemption and the payment of all Parent Transaction Costs and
Company Transaction Costs.

(f) The First Certificate of Merger shall be prepared and executed in accordance with the relevant provisions of the
DGCL and filed with the Secretary of State of the State of Delaware.

(g) The Second Certificate of Merger shall be prepared and executed in accordance with the relevant provisions of the
DGCL and DLLCA and filed with the Secretary of State of the State of Delaware.

(h) Parent shall deposit (or cause to be deposited) with the Exchange Agent the Stockholder Merger Consideration.

ARTICLE II
THE MERGERS

Section 2.01 Effective Times. Subject to the terms and subject to the conditions of this Agreement, on the Closing Date the
Company and Merger Sub shall cause the First Merger to be consummated by filing a certificate of merger (the “First Certificate of
Merger”) with the Secretary of State of the State of Delaware, in accordance with the applicable provisions of the DGCL (the time of
such filing, or such later time as may be agreed in writing by the Company and Parent and specified in the First Certificate of Merger,
being the “First Effective Time”). As soon as practicable following the First Effective Time and in any case on the same day as the First
Effective Time, the Surviving Corporation and Merger Sub II shall cause the Second Merger to be consummated by filing a certificate
of merger (the “Second Certificate of Merger”) with the Secretary of State of the State of Delaware, in accordance with the applicable
provisions of the DGCL and DLLCA (the time of such filing, or such later time as may be agreed in writing by the Company and Parent
and specified in the Second Certificate of Merger, being the “Second Effective Time”).

4

Section 2.02 The Mergers. At the First Effective Time, upon the terms and subject to the conditions of this Agreement and in
accordance with the applicable provisions of the DGCL, Merger Sub and the Company shall consummate the First Merger, pursuant to
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which Merger Sub shall be merged with and into the Company, following which the separate corporate existence of Merger Sub shall
cease and the Company shall continue as the Surviving Corporation after the First Merger and as a direct, wholly-owned subsidiary
of Parent (provided, that references to the Company for periods after the First Effective Time until the Second Effective Time shall
include the Surviving Corporation). At the Second Effective Time, upon the terms and subject to the conditions of this Agreement and in
accordance with the applicable provisions of the DGCL and the DLLCA, the Surviving Corporation shall be merged with and into Merger
Sub II, following which the separate corporate existence of the Surviving Corporation shall cease and Merger Sub II shall continue as the
Surviving Entity after the Second Merger and as a direct, wholly owned subsidiary of Parent (provided, that references to the Company
or the Surviving Corporation for periods after the Second Effective Time shall include the Surviving Entity).

Section 2.03 Effect of the Mergers. At the First Effective Time, the effect of the First Merger shall be as provided in this
Agreement, the First Certificate of Merger and the applicable provisions of the DGCL. Without limiting the generality of the foregoing,
and subject thereto, at the First Effective Time, all the property, rights, privileges, agreements, powers and franchises, debts, liabilities,
duties and obligations of Merger Sub and the Company shall become the property, rights, privileges, agreements, powers and franchises,
debts, liabilities, duties and obligations of the Surviving Corporation, which shall include the assumption by the Surviving Corporation
of any and all agreements, covenants, duties and obligations of Merger Sub and the Company set forth in this Agreement to be performed
after the First Effective Time. At the Second Effective Time, the effect of the Second Merger shall be as provided in this Agreement,
the Second Certificate of Merger and the applicable provisions of the DGCL and the DLLCA. Without limiting the generality of the
foregoing, and subject thereto, at the Second Effective Time, all the property, rights, privileges, agreements, powers and franchises,
debts, liabilities, duties and obligations of Merger Sub II and the Surviving Corporation shall become the property, rights, privileges,
agreements, powers and franchises, debts, liabilities, duties and obligations of the Surviving Entity, which shall include the assumption
by the Surviving Entity of any and all agreements, covenants, duties and obligations of Merger Sub II and the Surviving Corporation set
forth in this Agreement to be performed after the Second Effective Time.

Section 2.04 Governing Documents.

(a) Subject to Section 7.10, at the First Effective Time: (i) the certificate of incorporation of the Company as in effect
immediately prior to the First Effective Time shall be the certificate of incorporation of the Surviving Corporation from and after the First
Effective Time and (ii) the bylaws of the Company as in effect immediately prior to the First Effective Time shall be the bylaws of the
Surviving Corporation from and after the First Effective Time.

(b) Subject to Section 7.10, at the Second Effective Time, the certificate of formation and operating agreement of the
Surviving Entity shall be amended to read the same as the certificate of formation and operating agreement of Merger Sub II as in effect
immediately prior to the Second Effective Time, except that the name of the Surviving Entity shall be determined by the Company and
shall include the name “Aspiration”.

Section 2.05 Directors and Officers of the Surviving Corporation and the Surviving Entity. The directors and officers of
the Company as of immediately prior to the First Effective Time shall be the directors and officers of the Surviving Corporation as of
immediately following the First Effective Time, and shall continue as such until their respective successors are duly elected or appointed,
subject to their earlier death, resignation or removal. Immediately after the Second Effective Time, the officers of the Surviving Entity
shall be those individuals as determined by Parent immediately following the Closing.

5

Section 2.06 Merger Consideration. Upon the terms and subject to the conditions of this Agreement, the aggregate
consideration to be paid to the Company Stockholders shall be: (a) (i) the product of the Exchange Ratio multiplied by the total number
of shares of Company Stock held by the Company Stockholders as of immediately prior to the First Effective Time minus (ii) the Escrow
Shares (the “Stockholder Merger Consideration”), (b) the amount, if any, released by the Escrow Agent from the Escrow Account to
the Company Stockholders as set forth in Section 2.14(b)(ii) and the Escrow Agreement, and (c) the contingent right to receive the Earn
Out Shares following the Closing in accordance with Article III (collectively, the “Total Stockholder Consideration”). The Stockholder
Merger Consideration shall be paid in the form of shares of Parent Common Stock.

Section 2.07 Effect of the Mergers on the Company Stock.

(a) Upon the terms and subject to the conditions of this Agreement, at the First Effective Time, by virtue of the First
Merger and without any further action on the part of Parent, Merger Sub, Merger Sub II, the Company, the Company Stockholders or the
holders of any of the securities of Parent, the following shall occur:
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(i) Each share of Company Stock (other than Excluded Shares and Dissenting Shares) issued and outstanding
at the First Effective Time will be cancelled and automatically deemed for all purposes to represent the right to receive (A) a number
of shares of Parent Class A Stock equal to the Exchange Ratio and (B) with respect to the holder thereof, (i) its Escrow Pro Rata
Share of any Escrow Shares released by the Escrow Agent from the Escrow Account to the Company Stockholders as set forth in
Section 2.14(b)(ii) and the Escrow Agreement and (ii) its Earn Out Pro Rata Share of any Earn Out Shares in shares of Parent Class
A Stock in accordance with Article III, in each case, without interest, upon surrender of stock certificates representing all of such
Company Stockholder’s Company Stock (each, a “Certificate”) and delivery of the other documents required pursuant to Section 2.10.
Notwithstanding the foregoing, the aggregate number of shares of Parent Class A Stock issuable to each Company Stockholder pursuant
to Section 2.07(a)(i)(A) shall be reduced by a number of shares of Parent Class A Stock equal to such Company Stockholder’s Escrow Pro
Rata Share of 20,000,000 shares of Parent Class A Stock, to be held in escrow pursuant to Section 2.14. As of the First Effective Time,
each Company Stockholder shall cease to have any other rights in and to the Company or the Surviving Corporation, and each Certificate
relating to the ownership of shares of Company Stock (other than Excluded Shares or Dissenting Shares) shall thereafter represent only
the right to receive the applicable portion of the Total Stockholder Consideration.

(ii) No fraction of a share of Parent Common Stock will be issued by virtue of the Mergers, and any such
fractional share (after aggregating all fractional shares of Parent Common Stock that otherwise would be received by such Company
Stockholder) shall be rounded down to the nearest whole share.

(iii) Each issued and outstanding share of common stock of Merger Sub shall be converted into and become
one validly issued, fully paid and nonassessable share of common stock, par value $0.001 per share, of the Surviving Corporation, which
shall constitute the only outstanding shares of capital stock of the Surviving Corporation. From and after the First Effective Time, all
certificates representing the common stock of Merger Sub shall be deemed for all purposes to represent the number of shares of common
stock of the Surviving Corporation into which they were converted in accordance with the immediately preceding sentence.
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(iv) Each share of Company Stock held in the Company’s treasury or owned by Parent, Merger Sub, Merger
Sub II or the Company immediately prior to the First Effective Time (each an “Excluded Share”), shall be cancelled and no consideration
shall be paid or payable with respect thereto.

(v) The numbers of shares of Parent Common Stock that the Company Stockholders are entitled to receive
as a result of the Mergers and as otherwise contemplated by this Agreement shall be adjusted to reflect appropriately the effect of any
stock split, split-up, reverse stock split, stock dividend or distribution (including any dividend or distribution of securities convertible into
Parent Common Stock), extraordinary cash dividend, reorganization, recapitalization, reclassification, combination, exchange of shares
or other like change with respect to Parent Common Stock occurring on or after the date hereof and prior to the Closing.

(b) On the terms and subject to the conditions set forth herein, at the Second Effective Time, by virtue of the Second
Merger and without any action on the part of any Party or the holders of any securities of Parent or the Surviving Corporation: (a) each
share of common stock of the Surviving Corporation issued and outstanding immediately prior to the Second Effective Time shall be
cancelled and shall cease to exist without any conversion thereof or payment therefor; and (b) the limited liability company interests
of Merger Sub II outstanding immediately prior to the Second Effective Time shall be converted into and become the limited liability
company interests of the Surviving Entity, which shall constitute 100% of the outstanding equity of the Surviving Entity, all of which
shall be owned by Parent, which shall continue as the sole member of the Surviving Entity. From and after the Second Effective Time, the
limited liability company interests of Merger Sub II as of immediately prior to the Second Effective Time shall be deemed for all purposes
to represent the number of limited liability company interests of the Surviving Entity into which they were converted in accordance with
the immediately preceding sentence.

Section 2.08 Treatment of Company Options, Company Warrants and Convertible Notes.

(a) Effective as of the First Effective Time, each Company Option that is outstanding and unexercised as of immediately
prior to the First Effective Time, whether or not then vested or exercisable, shall by virtue of the First Merger and without any action on
the part of Parent or the Company, be assumed by Parent and shall be converted into a stock option (a “Converted Option”) to acquire
shares of Parent Class A Stock. Each such Converted Option as so assumed and converted shall continue to have, and shall be subject to,
the same terms and conditions (including vesting) as applied to the Company Option immediately prior to the First Effective Time (but
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taking into account any changes thereto provided for in the applicable Equity Incentive Plan, in any award agreement or in such Company
Option by reason of this Agreement or the Transactions). As of the First Effective Time, each such Converted Option as so assumed and
converted shall be exercisable for that number of shares of Parent Class A Stock determined by multiplying the number of shares of the
Company Stock subject to such Company Option immediately prior to the First Effective Time by the Exchange Ratio, which product
shall be rounded down to the nearest whole share, at a per share exercise price determined by dividing the per share exercise price of
such Company Option immediately prior to the First Effective Time by the Exchange Ratio, which quotient shall be rounded up to the
nearest whole cent; provided, however, that the conversion of the Company Options will be made in a manner consistent with Treasury
Regulation Section 1.424-1, such that such conversion will not constitute a “modification” of such Company Options for purposes of
Section 409A or Section 424 of the Code. Each holder of a vested Converted Option as of immediately following the First Effective Time
shall also be entitled to receive its Earn Out Pro Rata Share of any Earn Out Shares in Converted Options exercisable for shares of Parent
Class A Stock if a Triggering Event occurs in accordance with Article III. As of the First Effective Time, all Company Options shall no
longer be outstanding and each holder of Converted Options shall cease to have any rights with respect to such Company Options, except
as set forth in this Section 2.08(a). The Company shall take all necessary or desirable actions to effect the treatment of Company Options
pursuant to this Section 2.08(a) in accordance with the Equity Incentive Plan and the applicable award agreements.
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(b) The term “Company Warrant” means each unexercised warrant to purchase shares of Company Stock from the
Company held by any Person, whether or not then vested or fully exercisable, granted prior to the First Effective Time (each such Person,
a “Company Warrantholder”), and the term “Exercisable Company Warrant” means each Company Warrant that is vested or fully
exercisable immediately prior to the First Effective Time. Each Company Warrant that is issued and outstanding immediately prior to the
First Effective Time, shall be exercised or terminated immediately prior to the First Effective Time in accordance with the terms of the
agreements underlying such Company Warrant.

(c) Prior to the First Effective Time, each Convertible Note will be converted into Company Stock, be paid off in
accordance with the terms thereof or remain outstanding as Indebtedness without the right to convert into capital stock following the First
Effective Time.

(d) Effective upon the occurrence of the Second Effective Time and to the extent not otherwise paid off at the Closing,
Parent shall assume any outstanding Indebtedness of the Company.

Section 2.09 Dissenting Shares. Notwithstanding Section 2.07, shares of Company Stock outstanding immediately prior to the
First Effective Time and held by a Company Stockholder who has not voted in favor of the Mergers or consented thereto in writing
and who has demanded appraisal for such shares in accordance with the DGCL shall not be converted into the right to receive such
Company Stockholder’s applicable portion of the Total Stockholder Consideration in accordance with Section 2.07(a)(i) (such shares of
Company Stock being referred to collectively as the “Dissenting Shares”), unless such Company Stockholder fails to perfect, withdraws
or otherwise loses the right to appraisal. If, after the First Effective Time, such Company Stockholder fails to perfect, withdraws or
otherwise loses the right to appraisal, such Dissenting Shares shall be treated as if they had been converted as of the First Effective Time
into the right to receive such Company Stockholder’s applicable portion of the Total Stockholder Consideration. The Company shall give
Parent prompt notice (and in any event within two Business Days) of any demands received by the Company for appraisal of shares of
Company Stock or dissenters’ rights, attempted withdrawals of such demands, notices, and any other instruments served pursuant to the
DGCL and received by the Company relating to rights to be paid the fair value of Dissenting Shares, and Parent shall have the right
to participate in all negotiations and proceedings with respect to such demands. Prior to the First Effective Time, the Company shall
not, except with the prior written consent of Parent (such consent not to be unreasonably withheld, conditioned or delayed), make any
payment with respect to, or settle or compromise or offer to settle or compromise, any such demands or waive any failure to timely deliver
a written demand for appraisal or dissenters’ rights or otherwise comply with the provisions under Section 262 of the DGCL, or agree or
commit to do any of the foregoing.

Section 2.10 Surrender of Company Stock and Certificates and Disbursement of Closing Consideration.

(a) Subject to this Section 2.10, at the First Effective Time, Parent shall deliver, or cause to be delivered to each
Company Stockholder by way of the Exchange Agent such Company Stockholder’s applicable portion of the Stockholder Merger
Consideration (the “Closing Consideration”).
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(b) Prior to the First Effective Time, Parent shall appoint a commercial bank or trust company (the “Exchange Agent”)
for the purpose of paying each Company Stockholder their portion of the Closing Consideration; provided, however, that Parent shall
afford the Company the opportunity to review any proposed Contract with the Exchange Agent prior to execution, and shall accept the
Company’s reasonable comments thereto.
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(c) At the First Effective Time, Parent shall make available the aggregate amount of the Closing Consideration (the
“Exchange Fund”). At the First Effective Time, Parent shall deliver irrevocable instructions to the Exchange Agent to deliver the Closing
Consideration out of the Exchange Fund in the manner it is contemplated to be issued or paid pursuant to this Article II.

(d) Promptly after the First Effective Time (and in any event within five Business Days thereafter), the Exchange Agent
shall mail to each Company Stockholder (other than holders of Excluded Shares or Dissenting Shares): (i) a letter of transmittal in
customary form specifying that delivery shall be effected, and risk of loss and title shall pass, only upon proper transfer of each share
of Company Stock held by such Company Stockholder to the Exchange Agent, including, as applicable, delivery of any Certificate (or
affidavit of loss in lieu of such Certificate as provided in Section 2.10(g)), such letter of transmittal to be in such form and have such other
provisions as Parent may reasonably agree; and (ii) instructions for transferring such shares of Company Stock to the Exchange Agent,
including, as applicable, for surrendering any Certificate (or affidavit of loss in lieu of such Certificate as provided in Section 2.10(g)) (the
“Surrender Documentation”); provided, however, that the Exchange Agent shall not be required to deliver the Surrender Documentation
to any Company Stockholder that has delivered evidence of the proper transfer of its shares of Company Stock to the Exchange Agent,
including, as applicable, the surrender of any applicable Certificate (or affidavit of loss in lieu of such Certificate as provided in Section
2.10(g)) at least two Business Days prior to the Closing Date. Upon proper transfer of each share of Company Stock to the Exchange
Agent in accordance with the terms of the Surrender Documentation, including, as applicable, surrender of any applicable Certificate
(or affidavit of loss in lieu of such Certificate as provided in Section 2.10(g)), the Exchange Agent will deliver to the holder of such
shares of Company Stock in exchange therefor such holder’s portion of the Closing Consideration in accordance with Section 2.10(a),
with the Stockholder Merger Consideration being delivered via book-entry issuance, in each case, after giving effect to any required Tax
withholdings as provided in Section 2.11; provided, however, that if the holder of such shares of Company Stock properly transfers to
the Exchange Agent such shares of Company Stock, including, as applicable, by surrender of any applicable Certificate (or affidavit of
loss in lieu of such Certificate as provided in Section 2.10(g)), at least two Business Days prior to the Closing Date, the Exchange Agent
shall deliver to the holder thereof in exchange therefor such holder’s portion of the Closing Consideration covered by such shares of
Company Stock in accordance with clauses (A) and (B) of this sentence on the Closing Date or as promptly as practicable thereafter.
Any shares of Company Stock transferred and any Certificates so surrendered in connection therewith shall forthwith be cancelled. Until
so surrendered or transferred, any shares of Company Stock and any Certificates shall represent after the First Effective Time for all
purposes only the right to receive the applicable portion of the Total Stockholder Consideration attributable to such shares of Company
Stock or such Certificates. No interest will be paid or accrued on any amount payable upon due transfer of such shares of Company Stock
or such Certificates. In the event of a transfer of ownership of shares of Company Stock that is not registered in the transfer records of
the Company, the applicable portion of the Total Stockholder Consideration to be delivered upon due transfer of the underlying shares of
Company Stock may be issued to such transferee only if all documents required to evidence and effect such transfer and to evidence that
any applicable stock transfer Taxes have been paid or are not applicable are presented to the Exchange Agent.

(e) From and after the First Effective Time, there shall be no transfers on the stock transfer books of the Company of
the shares of Company Stock that were outstanding immediately prior to the First Effective Time. If, after the First Effective Time, any
Certificate is presented to the Surviving Corporation, Surviving Entity, Parent or the Exchange Agent for transfer, it shall be cancelled
and deemed exchanged for (without interest) the portion of the Total Stockholder Consideration represented by such Certificate.
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(f) Any portion of the Exchange Fund (including the proceeds of any investments of the Exchange Fund, if applicable)
that remains unclaimed by the Company Stockholders for 180 days after the First Effective Time shall be delivered to the Surviving
Entity. Any Company Stockholder who has not theretofore complied with this Article II shall thereafter look only to the Surviving Entity
for payment of their respective portion of the Total Stockholder Consideration (after giving effect to any required Tax withholdings
as provided in Section 2.11) upon due surrender of its Certificates (or affidavits of loss in lieu of the Certificates as provided in
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Section 2.10(g)) or valid transfer of its shares of Company Stock, without any interest thereon. Notwithstanding the foregoing, none of
the Surviving Corporation, Surviving Entity, Parent, the Exchange Agent or any other Person shall be liable to any former Company
Stockholder for any amount properly delivered to a Public Official pursuant to applicable abandoned property, escheat or similar Legal
Requirements.

(g) In the event any Certificate shall have been lost, stolen or destroyed: (i) upon the making of an affidavit of that fact
by the Person claiming such Certificate to be lost, stolen or destroyed; and (ii) if required by Parent, the posting by such Person of a bond
in customary amount and upon such terms as may be required by Parent as indemnity against any claim that may be made against it, or
the Surviving Corporation or the Surviving Entity with respect to such Certificate, the Exchange Agent shall issue the portion of the Total
Stockholder Consideration attributable to such Certificate (after giving effect to any required Tax withholdings as provided in Section
2.11).

Section 2.11 Withholding Taxes. Notwithstanding anything in this Agreement to the contrary, Parent, Merger Sub, Merger
Sub II, the Company, the Surviving Corporation, the Surviving Entity, the Exchange Agent and their Affiliates and representatives shall
be entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement, any amount required to be
deducted and withheld with respect to the making of such payment under Applicable Legal Requirements; provided, that if Parent, Merger
Sub, Merger Sub II, any of their respective Affiliates, or any party acting on their behalf determines that any payment to the Company
Stockholders hereunder is subject to deduction and/or withholding, then Parent shall provide notice to the Company as soon as reasonably
practicable after such determination (and Parent shall use commercially reasonable efforts to provide at least five Business Days’ prior
notice of any such deduction or withholding). To the extent that amounts are so withheld and paid over to the appropriate Governmental
Entity, 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 was made. Any amounts so withheld shall be timely remitted to the applicable Governmental Entity.
Parent, Merger Sub and Merger Sub II agree to reasonably cooperate with the Company in order to reduce or eliminate any deduction or
withholding of Taxes required to be made in connection with the transactions contemplated by this Agreement.

Section 2.12 Taking of Necessary Action; Further Action. If, at any time after the First Effective Time, any further action is
necessary or desirable to carry out the purposes of this Agreement and to vest the Surviving Entity following the Mergers with full right,
title and possession to all assets, property, rights, privileges, powers and franchises of the Company, Merger Sub and Merger Sub II, the
officers and directors or members, as applicable, (or their designees) of the Company, Merger Sub and Merger Sub II are fully authorized
in the name of their respective corporations or otherwise to take, and will take, all such lawful and necessary action, so long as such
action is not inconsistent with this Agreement.

Section 2.13 Tax Treatment of the Mergers. For U.S. federal income tax purposes (and for purposes of any applicable state or
local tax Legal Requirements that follow the U.S. federal income tax treatment), each of the Parties intends that the Mergers constitute
an integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of the Code (and any comparable
provision of state or local tax Legal Requirements) to which each of Parent and the Company are parties under Section 368(b) of the Code
(the “Intended Income Tax Treatment”). This Agreement hereby is adopted as a “plan of reorganization” for the purposes of Section 368
of the Code and Treasury Regulations Sections 1.368-2(g) and 1.368-3(a). The Parties will prepare and file all Tax Returns consistent
with the Intended Income Tax Treatment and will not take any inconsistent position on any Tax Return, during the course of any audit,
litigation or other proceeding with respect to Taxes or otherwise, in each case, except as otherwise required by a change in applicable
law after the date hereof or as required by a determination within the meaning of Section 1313(a) of the Code. No Party shall knowingly
take or knowingly cause to be taken any action, or knowingly fail to take any action, which action or failure to act would reasonably be
expected to prevent the Mergers from qualifying for the Intended Income Tax Treatment.

10

Section 2.14 Additional Shares.

(a) Upon and subject to the Closing, Parent and Escrow Agent shall enter into the Escrow Agreement, pursuant to
which Parent shall cause to be delivered to the Escrow Agent on the Closing Date 20,000,000 out of the shares of Parent Class A Stock
otherwise issuable to the Company Stockholders at the Closing, which shall be set aside in the Escrow Account. The shares of Parent
Class A Stock delivered into the Escrow Account (which shall be equitably adjusted for stock splits, reverse stock splits, stock dividends,
reorganizations, recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect to
Parent Common Stock occurring on or after the Closing), as long as they remain in the Escrow Account, shall be referred to as the
“Escrow Shares”, and shall be held in escrow for the duration of the Adjustment Period and disbursed in accordance with the terms of

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


this Agreement, the Subscription Agreements and the Escrow Agreement. The parties will take all necessary action so that (i) the Escrow
Shares shall appear as issued and outstanding on the balance sheet of Parent and shall be legally outstanding under applicable state law,
(ii) all dividends paid on the Escrow Shares shall be distributed currently to the persons who would be entitled to receive such Escrow
Shares assuming a full release of such Escrow Shares to the Company Stockholders pursuant to Section 2.14(b)(ii), and (iii) all voting
rights in respect of such Escrow Shares while they are held in the Escrow Account shall be exercisable by or on behalf of the persons who
would be entitled to receive such Escrow Shares assuming a full release of such Escrow Shares to the Company Stockholders pursuant
to Section 2.14(b)(ii). The Parent shall deliver a written instruction to the Escrow Agent to disburse all or a portion of the Escrow Shares
in accordance with the terms and conditions of this Section 2.14(b) and in the manner set forth and as further described in the Escrow
Agreement (each such instruction, a “Release Instruction”).

(b) On the Measurement Date:

(i) if the Adjustment Period VWAP is less than $10.00 per share of Parent Class A Stock, then Parent will
instruct the Escrow Agent to promptly (but in any event within five Business Days) after the Measurement Date, release all or a portion
of the Escrow Shares in the Escrow Account to the Parent for issuance to the PIPE Investors, with each PIPE Investor receiving a number
of shares of Parent Class A Stock equal to the product of (x) the number of shares of Parent Class A Stock issued immediately prior to the
Closing to such PIPE Investor under such PIPE Investor’s Subscription Agreement which such PIPE Investor continues to hold through
the Measurement Date, multiplied by (y) a fraction, (A) the numerator of which is $10.00 minus the Adjustment Period VWAP, and (B)
the denominator of which is the Adjustment Period VWAP (such Escrow Shares, the “Additional Shares”); provided, that in no event
shall the number of Additional Shares issued to all PIPE Investors exceed 20,000,000 shares of Parent Class A Stock in the aggregate.
Notwithstanding anything to the contrary herein, no fraction of a share of Parent Class A Stock will be issued pursuant to this Section
2.14(b)(i), and if a PIPE Investor would otherwise be entitled to a fraction of a share of Parent Class A Stock, such PIPE Investor shall
instead have the number of Additional Shares issued to such PIPE Investor rounded down to the nearest whole share of Parent Class A
Stock. If any Escrow Shares remain in the Escrow Account after transfer to Parent of the shares of Parent Class A Stock sufficient to
satisfy in full of the obligation to issue Additional Shares to the PIPE Investors pursuant to this Section 2.14(b)(i), such remaining Escrow
Shares shall be distributed to the Company Stockholders in accordance with each Company Stockholders’ Escrow Pro Rata Shares as set
forth on an updated Merger Consideration Schedule prepared and delivered by Parent to the Escrow Agent.
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(ii) if the Adjustment Period VWAP is equal to or more than $10.00 per share of Parent Class A Stock, then
Parent will instruct the Escrow Agent to promptly (but in any event within five Business Days) after the Measurement Date, release all
the Escrow Shares in the Escrow Account to the Company Stockholders, in accordance with an updated Merger Consideration Schedule
prepared and delivered by Parent to the Escrow Agent, which will specify the Escrow Shares that each Company Stockholder is entitled
to receive under this Section 2.14(b)(ii) in accordance with each Company Stockholders’ Escrow Pro Rata Share.

(c) Notwithstanding anything in this Agreement to the contrary, if (i) at any time from the Closing through the
Measurement Date, a PIPE Investor is not the record and beneficial owner of all the Committed Shares (as defined in the Subscription
Agreements) initially issued to such PIPE Investor pursuant to such PIPE Investor’s Subscription Agreement or such PIPE Investor
otherwise transfers its Committed Shares from the Parent’s transfer agent’s custody to a brokerage or other account not controlled by the
Parent’s transfer agent on behalf of such PIPE Investor or (ii) at any time prior to the Measurement Date, a PIPE Investor or any Person
acting on its behalf or pursuant to any understanding with such PIPE Investor, directly or indirectly, engages in any transaction in breach
of Section 4(r) of such PIPE Investor’s Subscription Agreement, such PIPE Investor shall automatically and irrevocably forfeit any right
to or interest in any Additional Shares.

ARTICLE III
EARN OUT

Section 3.01 Issuance of Earn Out Shares. Following the Closing, during the Earn Out Period, within the earlier of five
Business Days after the occurrence of the applicable Triggering Event and the end of the Earn Out Period, Parent shall issue or cause to
be issued to the Earn Out Participants (in accordance with their respective Earn Out Pro Rata Shares) an aggregate of up to 100,000,000
shares of Parent Common Stock (which shall be equitably adjusted for stock splits, reverse stock splits, stock dividends, reorganizations,
recapitalizations, reclassifications, combination, exchange of shares or other like change or transaction with respect to Parent Common
Stock and Converted Options occurring on or after the Closing, the “Earn Out Shares”), upon the terms and subject to the conditions
set forth in this Agreement and the other Transaction Agreements. Upon the occurrence of a Triggering Event, each Earn Out Participant
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shall be entitled to receive a one-time issuance of its Earn Out Pro Rata Share of the Triggered Earn Out Shares with respect to such
Triggering Event.

In no event will the Earn Out Participants be entitled to receive more than an aggregate of 100,000,000 Earn Out Shares. Any unearned
portion of the Earn Out Shares not earned prior to the expiration of the Earn Out Period shall be forfeited.

Section 3.02 Acceleration Event. If, during the applicable portion of the Earn Out Period, there is a Change of Control that will
result in the holders of Parent Common Stock receiving a per share price equal to or in excess of the applicable Common Share Price
required in connection with an applicable Triggering Event (an “Acceleration Event”), then immediately prior to the consummation of
such Change of Control any applicable Earn Out Shares that have not previously been issued to the Company Stockholders (whether
or not previously earned) shall be deemed earned (and such Triggering Event achieved); provided, however, that such Earn Out Shares
shall be deemed earned (and such Triggering Event achieved) only (a) if such Change of Control has been approved by a majority of the
independent directors on the board of directors of Parent; and (b) to the extent the price per share of Parent Common Stock in the Change
of Control equals or exceeds the applicable Common Share Price required in connection with such Triggering Event. For the avoidance
of doubt, in the event of a Change of Control, including where the consideration payable is other than a specified price per share, for
purposes of determining whether a Common Share Price required in connection with an applicable Triggering Event has been achieved,
the price paid per share of Parent Common Stock shall be calculated as if the Earn Out Shares with respect to such Triggering Event
(inclusive of all other Triggering Events that are achieved by such Common Share Price) are issued and outstanding.
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Section 3.03 Tax Treatment of Earn Out Shares and Escrow Shares. The Parties intend for any issuance of Earn Out Shares
and any release of Escrow Shares to the Company Stockholders pursuant to Section 2.14(b) (excluding any issuance or release that is
properly treated as compensation for applicable Tax purposes, and excluding any amounts properly characterized as interest for applicable
tax purposes), including any issuance of Earn Out Shares made upon the occurrence of an Acceleration Event pursuant to Section 3.02, to
be treated as an adjustment to the Total Stockholder Consideration by the Parties that is eligible for treatment as qualifying property that
may be received without the recognition of gain in connection with the Mergers for U.S. federal income Tax purposes, and the Parties
agree to prepare and file all Tax Returns consistent with such treatment and will not take any inconsistent position on any Tax Return,
during the course of any audit, litigation or other proceeding with respect to Taxes or otherwise, except as otherwise required by a change
in applicable law after the date hereof or as required by a determination within the meaning 1313(a) of the Code, and any such issuance
of Earn Out Shares or release of Escrow Shares, including any issuance of Earn Out Shares made upon the occurrence of an Acceleration
Event pursuant to Section 3.02, is intended to comply with, and shall be effected in accordance with, Rev. Proc. 84-42, 1984-1 C.B. 521.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES REGARDING THE COMPANY

Except (a) as set forth in the disclosure letter dated as of the date of this Agreement delivered by the Company to Parent, Merger
Sub and Merger Sub II prior to or in connection with the execution and delivery of this Agreement (the “Company Disclosure Letter”),
and (b) as contemplated by the Pre-Closing Restructuring, the Company hereby represents and warrants to Parent, Merger Sub and Merger
Sub II as follows:

Section 4.01 Organization and Qualification. The Company is a corporation duly incorporated, validly existing and in good
standing under the Legal Requirements of the State of Delaware and has all requisite corporate power and authority to own, lease and
operate its assets and properties and to carry on its business as it is now being conducted, except as would not, individually or in the
aggregate, reasonably be expected to be material to the Group Companies, taken as a whole. The Company is duly licensed or qualified
to do business in each jurisdiction in which the ownership of its property or the character of its activities is such as to require it to
be so licensed or qualified, except where the failure to be so licensed or qualified or in good standing would not, individually or in
the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole. Complete and correct copies of the
certificate of incorporation and by-laws (or other comparable governing instruments with different names) (collectively referred to herein
as “Charter Documents”) of the Company, as amended and currently in effect, have been made available to Parent or its Representatives.

Section 4.02 Company Subsidiaries.

(a) The Company’s direct and indirect Subsidiaries, together with their jurisdiction of incorporation or organization,
as applicable, are listed on Section 4.02 of the Company Disclosure Letter (the “Company Subsidiaries”). Each Company Subsidiary
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has been duly formed or organized and is validly existing under the Legal Requirements of its respective jurisdiction of incorporation or
organization and has the requisite power and authority to own, lease and operate its assets and properties and to conduct its business as
now being conducted, except where the failure to be so formed, organized or existing, or to have such power and authority, would not,
individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole. The Company has
previously provided to Parent or its Representatives true and complete copies of the Charter Documents of the Company Subsidiaries, as
amended and currently in effect.
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(b) Each Company Subsidiary is duly licensed or qualified to do business and, where applicable, is in good standing as
a foreign corporation (or other entity, if applicable) in each jurisdiction in which it is conducting business, or the operation, ownership or
leasing of its property or the character of its activities is such as to require it to be so licensed or qualified, except where the failure to
be so licensed or qualified or in good standing would not, individually or in the aggregate, reasonably be expected to be material to the
Group Companies, taken as a whole.

Section 4.03 Capitalization.

(a) The authorized capital stock of the Company consists of: (i) 82,000,000 shares of Company Common Stock, of
which 17,502,006 shares are issued and outstanding as of the date of this Agreement; and (ii) 40,887,705 shares of preferred stock
(the “Company Preferred Stock”), of which 9,562,500 shares of Company Series A Preferred Stock, 5,248,998 shares of Company
Series B-1 Preferred Stock, 123,034 shares of Company Series B-2 Preferred Stock, 1,365,217 shares of Company Series B-3 Preferred
Stock, 1,956,032 shares of Company Series B-4 Preferred Stock, 79,381 shares of Company Series B-5 Preferred Stock, 8,094,525
shares of Company Series C-1 Preferred Stock, 4,433,476 shares of Company Series C-2 Preferred Stock, 2,524,542 shares of Company
Series C-3 Preferred Stock and 7,500,000 shares of Company Series Seed Preferred Stock are issued and outstanding as of the date of
this Agreement. There are 14,070,475 shares of Company Common Stock reserved for issuance under the Equity Incentive Plan. The
Company Warrants to purchase 7,221,014 shares of Company Common Stock, 255,239 shares of Company Series B-1 Preferred Stock
and 142,159 shares of Company Series C-1 Preferred Stock are issued and outstanding as of the date of this Agreement. No other shares of
capital stock or other voting securities of the Company are issued, reserved for issuance or outstanding. All of the issued and outstanding
shares of Company Common Stock and Company Preferred Stock have been duly authorized and validly issued and are fully paid and
nonassessable and have not been issued in violation of any preemptive or similar rights. Each share of Company Common Stock and
Company Preferred Stock has been issued in compliance in all material respects with: (A) Applicable Legal Requirements and (B) the
Company’s Charter Documents. Section 4.03(a) of the Company Disclosure Letter contains a true and correct list of (x) all Company
Common Stock and Company Preferred Stock owned by each Company Stockholder, and the respective class(es) thereof, and (y) each
Company Option outstanding as of the date of this Agreement, the holder thereof, the number of shares of Company Common Stock or
Company Preferred Stock issuable thereunder or otherwise subject thereto, the grant date thereof and the exercise price and expiration
date thereof.

(b) Other than the Company Options, Company Warrants and Convertible Notes, (i) there are no stock appreciation,
phantom stock, stock-based performance unit, profit participation, restricted stock, restricted stock unit or other equity-based
compensation award or similar rights with respect to the Company and (ii) the Company has not granted any outstanding options,
warrants, rights or other securities convertible into or exchangeable or exercisable for shares of the Company Common Stock or Company
Preferred Stock, or any other commitments or agreements providing for the issuance of additional shares, the sale of treasury shares, or
for the repurchase or redemption of shares of Company Common Stock or Company Preferred Stock, and there are no agreements of any
kind which may obligate the Company to issue, purchase, register for sale, redeem or otherwise acquire any of its capital stock. Except
for this Agreement, there are no registration rights, and there is no voting trust, proxy, rights plan, anti-takeover plan or other agreements
or understandings with respect to the shares of Company Common Stock or Company Preferred Stock.
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(c) The outstanding shares of capital stock (or other Equity Interests) of each of the Company Subsidiaries have been
duly authorized and validly issued and (if applicable) are fully paid and nonassessable (where such concepts are applicable) and have
not been issued in violation of any preemptive or similar rights. The Company or one or more of its wholly owned Subsidiaries owns of
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record and beneficially all the issued and outstanding shares of capital stock (or other Equity Interests) of such Company Subsidiaries free
and clear of any Liens other than (i) as may be set forth on Section 4.03(c) of the Company Disclosure Letter; (ii) for any restrictions on
sales of securities under applicable securities laws; and (iii) Permitted Liens. There are no outstanding options, warrants, rights or other
securities convertible into or exercisable or exchangeable for any shares of capital stock (or other Equity Interests) of such Company
Subsidiaries, any other commitments or agreements providing for the issuance of additional shares (or other Equity Interests), the sale
of treasury shares, or for the repurchase or redemption of such Company Subsidiaries’ shares of capital stock (or other Equity Interests),
or any agreements of any kind which may obligate any Company Subsidiary to issue, purchase, register for sale, redeem or otherwise
acquire any of its shares of capital stock (or other Equity Interests). Except for the Equity Interests of the Company Subsidiaries set
forth on Section 4.02(a) of the Company Disclosure Letter, neither the Company nor any of the Company Subsidiaries owns, directly or
indirectly, any ownership, equity, profits or voting interest in any Person or have any agreement or commitment to purchase any such
interest, and has not agreed and is not obligated to make nor is bound by any written, oral or other Contract, binding understanding,
option, warranty or undertaking of any nature, as of the date hereof or as may hereafter be in effect under which it may become obligated
to make, any future investment in or capital contribution to any other entity.

(d) Each Company Option (i) was granted in all material respects in compliance with (A) all Applicable Legal
Requirements and (B) all of the terms and conditions of the Equity Incentive Plan pursuant to which it was issued; and (ii) has a grant
effective date identical to or later than the date on which the board of directors or compensation committee of the Company actually
awarded such Company Option.

(e) Except as provided for in this Agreement, as a result of the consummation of the Transactions, other than issuances
required under the terms of a Company Benefit Plan as in effect on the date hereof, no shares of capital stock, warrants, options or other
securities of the Company are issuable and no rights in connection with any shares, warrants, options or other securities of the Company
accelerate or otherwise become triggered (whether as to vesting, exercisability, convertibility or otherwise).

Section 4.04 Due Authorization. Other than the Company Stockholder Approval, the Company has all requisite corporate
power and authority to: (a) execute, deliver and perform this Agreement and the other Transaction Agreements to which it is a party; and
(b) carry out the Company’s obligations hereunder and thereunder and to consummate the Transactions (including the Mergers), in each
case, subject to the consents, approvals, authorizations and other requirements described in Section 4.05. The execution and delivery by
the Company of this Agreement and the other Transaction Agreements to which it is a party and the consummation by the Company of
the Transactions (including the Mergers) have been duly and validly authorized by all requisite action, including approval by the board
of directors of the Company and, following receipt of the Company Stockholder Approval, the Company Stockholders as required by the
DGCL, and no other corporate proceeding on the part of the Company is necessary to authorize this Agreement. This Agreement and the
other Transaction Agreements to which it is a party have been duly and validly executed and delivered by the Company and (assuming
this Agreement constitutes a legal, valid and binding obligation of each of Parent, Merger Sub and Merger Sub II) constitute the legal,
valid and binding obligation of the Company, enforceable against the Company in accordance with their terms, subject to applicable
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity (collectively, the “Remedies Exception”).
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Section 4.05 No Conflict; Governmental Consents and Filings.

(a) Except as set forth on Section 4.05(a) of the Company Disclosure Letter, subject to the receipt of the consents,
approvals, authorizations and other requirements set forth in Section 4.05(b), the execution, delivery and performance of this Agreement
(including the consummation by the Company of the Transactions) and the other Transaction Agreements to which the Company is a party
by the Company do not and will not: (i) violate any provision of, or result in the breach of, any Applicable Legal Requirement to which
any of the Group Companies is subject or by which any property or asset of any of the Group Companies is bound; (ii) conflict with or
violate the Charter Documents of any of the Group Companies; (iii) violate any provision of or result in a breach, default or acceleration
of, or require a consent under any Company Material Contract or Approval, or terminate or result in the termination of any Company
Material Contract, or result in the creation of any Lien under any Company Material Contract upon any of the properties or assets of any
of the Group Companies, or constitute an event which, after notice or lapse of time or both, would result in any such violation, breach,
default, acceleration, termination or creation of a Lien; or (iv) result in a violation or revocation of any required Approvals, except to the
extent that the occurrence of any of the foregoing items set forth in clauses (i), (iii) and (iv) would not, individually or in the aggregate,
reasonably be expected to be material to the Group Companies, taken as a whole.
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(b) No consent, notice, approval or authorization of, or designation, declaration or filing with, any Governmental
Entity or any other Person is required on the part of the Company with respect to the Company’s execution, delivery or performance
of this Agreement, any of the other Transaction Agreements to which it is a party or the consummation by the Company of the
Transactions (including the Mergers), except for: (i) applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended (the “HSR Act”); (ii) any consents, notices, approvals, authorizations, designations, declarations or filings, the absence
of which would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole;
(iii) compliance with any applicable requirements of the securities laws; (iv) as otherwise disclosed on Section 4.05(b) or Section 8.01(c)
of the Company Disclosure Letter; (v) the FINRA Approval; (vi) the filing of the First Certificate of Merger in accordance with the
DGCL; and (vii) the filing of the Second Certificate of Merger in accordance with the DLLCA.

Section 4.06 Legal Compliance; Approvals.

(a) Each of the Group Companies has during the past three years complied with, and is not currently in violation of,
any Applicable Legal Requirements with respect to the conduct of its business, or the ownership or operation of its business, except for
failures to comply or violations which would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, no written, or to the Knowledge of the Company, oral notice of non-compliance with any Applicable Legal
Requirements has been received during the past three years by any of the Group Companies.

(b) Each Group Company is in possession of all franchises, grants, authorizations, licenses, permits, consents,
certificates, approvals and orders from Governmental Entities (“Approvals”) necessary to own, lease and operate the properties it purports
to own, operate or lease and to carry on its business as it is now being conducted, except where the failure to have such Approvals would
not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole. Section 4.06(b)
of the Company Disclosure Letter sets forth (i) all material Approvals of each Group Company and (ii) all pending material Approvals
of each Group Company. The operations of the Group Companies are and have during the last three years been conducted in compliance
with all Approvals, except as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies,
taken as a whole. Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies,
taken as a whole, all material Approvals are in full force and effect, and no Group Company has received any written, or to the Knowledge
of the Company, oral notice from a Governmental Entity during the past three years regarding: (i) any violation of or failure to comply
with any term or requirement of any Approval or (ii) any revocation, withdrawal, suspension, cancellation, termination or modification
of any Approval.
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Section 4.07 Government Contracts. The Company is not party to: (i) any Contract, including an individual task order,
delivery order, purchase order, basic ordering agreement, letter Contract or blanket purchase agreement between the Company or any
of its Subsidiaries, on one hand, and any Governmental Entity, on the other hand, or (ii) any subcontract or other Contract by which
the Company or one of its Subsidiaries has agreed to provide goods or services through a prime contractor directly to a Governmental
Entity that is expressly identified in such subcontract or other Contract as the ultimate consumer of such goods or services. None of the
Company or any of its Subsidiaries have provided any offer, bid, quotation or proposal to sell products made or services provided by the
Company or any of its Subsidiaries that, if accepted or awarded, would lead to any Contract or subcontract of the type described by the
foregoing sentence.

Section 4.08 Financial Statements.

(a) Set forth on Section 4.08(a) of the Company Disclosure Letter are the true and complete copies of the audited
consolidated balance sheets of the Company and its Subsidiaries as of December 31, 2018 and December 31, 2019, and the related audited
consolidated statements of operations, cash flows and stockholders’ equity for the years ended December 31, 2018 and December 31,
2019, together with the auditor’s reports thereon (the “AICPA Audited Financial Statements”). The AICPA Audited Financial Statements
(i) have been prepared from, and reflect in all material respects, the books and records of the Company and its Subsidiaries and have
been prepared in accordance with GAAP and (ii) present fairly, in all material respects, the consolidated financial position and results of
operations, the cash flows and changes in stockholders’ equity of the Company and its Subsidiaries as of the dates and for the periods
indicated therein in conformity with GAAP consistently applied throughout the periods covered thereby.
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(b) Set forth on Section 4.08(b) of the Company Disclosure Letter are true and complete copies of the draft audited
consolidated balance sheets of the Company and its Subsidiaries as of December 31, 2020 and December 31, 2019, and drafts of the
related audited consolidated statements of operations, cash flows and stockholders’ equity for the years ended December 31, 2020 and
December 31, 2019 (the “Draft PCAOB Financial Statements”).

(c) The PCAOB Audited Financial Statements when delivered, and, if required to be delivered pursuant to Section 6.03,
the Interim Financial Statements and the FY 2021 Financial Statements (i) present fairly, in all material respects, the consolidated
financial position and results of operations of the Company and its Subsidiaries as of the dates and for the periods indicated in such
financial statements (subject, in the case of the Interim Financial Statements, to normal year-end adjustments and the absence of
footnotes); (ii) were prepared in conformity with GAAP; (iii) were prepared from, and are in accordance in all material respects with,
the books and records of the Company and its Subsidiaries (subject, in the case of the Interim Financial Statements, to normal year-end
adjustments and the absence of footnotes); and (iv) will comply in all material respects with the applicable accounting requirements and
with the rules and regulations of the SEC, the Exchange Act and the Securities Act applicable to a registrant, in effect as of the respective
dates thereof.
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(d) During the past three years, neither the Company (including, to the Knowledge of the Company, any employee
thereof) nor any independent auditor of the Company has identified or been made aware of (i) any significant deficiency or material
weakness in the system of internal accounting controls utilized by the Company; (ii) any fraud, whether or not material, that involves the
Company’s management or other employees who have a role in the preparation of financial statements or the internal accounting controls
utilized by the Company; or (iii) any claim or allegation regarding any of the foregoing. None of the Group Companies is a party to, or
has any commitment to become a party to, any off balance sheet arrangement, including any “off balance sheet arrangement” (as defined
in Item 303(a) of Regulation S K promulgated by the Securities and Exchange Commission).

Section 4.09 No Undisclosed Liabilities. The Group Companies do not have any Liabilities that would be required to be set
forth on a balance sheet prepared in accordance with GAAP, except for Liabilities: (a) provided for in, or otherwise reflected or adequately
reserved for on the Financial Statements or disclosed in the notes thereto; (b) that have arisen since the date of the most recent audited
balance sheet included in the Financial Statements in the ordinary course of the operation of business of the Group Companies and
which are not material to the Group Companies, taken as a whole; (c) incurred in connection with the transactions contemplated by this
Agreement; or (d) that would not, individually or in the aggregate, reasonably be expected to be material to the Group Companies, taken
as a whole.

Section 4.10 Absence of Certain Changes or Events. Since December 31, 2020, no Company Material Adverse Effect has
occurred that is continuing.

Section 4.11 Litigation. Except as set forth on Section 4.11 of the Company Disclosure Letter or as would not, individually or in
the aggregate, reasonably be expected to be material to the Group Companies, taken as a whole: (a) there currently are no pending or, to
the Knowledge of the Company, threatened in writing, Legal Proceedings against any of the Group Companies or any of its properties or
assets, or any of the directors or officers of any of the Group Companies with regard to their actions as such; (b) to the Knowledge of the
Company, there are no pending or threatened in writing, audits, examinations or investigations by any Governmental Entity against any of
the Group Companies with regard to their actions as such; (c) there currently are no pending or threatened in writing Legal Proceedings
by any of the Group Companies against any third party; (d) there currently are no settlements or similar agreements that imposes any
material ongoing obligations or restrictions on any of the Group Companies; and (e) there are no Orders imposed or, to the Knowledge
of the Company, threatened in writing to be imposed upon any of the Group Companies or any of their respective properties or assets, or
any of the directors or officers of any of the Group Companies with regard to their actions as such.

Section 4.12 Company Benefit Plans.

(a) Section 4.12(a) of the Company Disclosure Letter sets forth a complete list of each material Company Benefit
Plan (separately identifying the Company Benefit Plans for each applicable jurisdiction), including all employment Contracts, offer
letters or contractor agreement unless (i) any such arrangement is in a form substantially similar to a form of employment Contract or
offer letter identified on Section 4.12(a) of the Company Disclosure Letter or (ii) solely with respect to contractor agreements, such
agreement is (A) terminable with less than 15 days’ notice or (B) requires the payment of fees by the Company of less than $10,000
per month. “Company Benefit Plan” means each “employee benefit plan” as defined in Section 3(3) of ERISA, any employment,
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consulting, retirement, severance, termination or change in control agreements, deferred compensation, vacation, sick, stock option,
stock purchase, stock appreciation rights, stock-based or other equity-based, incentive, bonus, supplemental retirement, profit-sharing,
insurance, medical, welfare, fringe or other benefits or remuneration of any kind, and any other agreement, arrangement, plan, Contract,
policy or program providing compensation or other benefits to any current or former director, officer, employee or other service provider,
whether or not in writing, which is maintained, sponsored or contributed to by the Company or any of the Company Subsidiaries or
under which the Company or any of the Company Subsidiaries has any obligation or liability (contingent or otherwise); provided, that no
“multiemployer plan,” within the meaning of Section 3(37) or 4001(a)(3) of ERISA shall be a Company Benefit Plan hereunder.
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(b) With respect to each Company Benefit Plan, the Company has made available to Parent or its representatives copies
of: (i) such Company Benefit Plan, or the applicable form listed on Section 4.12(a) of the Company Disclosure Letter, and any trust
agreement relating to such plan; (ii) the most recent summary plan description for such Company Benefit Plan for which such summary
plan description is required; (iii) the most recent annual report on Form 5500 and all attachments thereto filed with the Internal Revenue
Service with respect to such Company Benefit Plan (if applicable); (iv) the most recent determination or opinion letter, if any, issued
by the Internal Revenue Service with respect to such Company Benefit Plan; (v) the most recently prepared actuarial report for such
Company Benefit Plan, if applicable; and (vi) any material non-routine correspondence with any Governmental Entity regarding any
Company Benefit Plan during the past three years.

(c) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole: (i) each Company Benefit Plan has been administered in accordance with its terms and all Applicable
Legal Requirements, including ERISA and the Code; (ii) all contributions required to be made with respect to any Company Benefit Plan
on or before the date hereof have been made; and (iii) no non-exempt “prohibited transaction” (within the meaning of Section 406 of
ERISA and Section 4975 of the Code) has occurred or is reasonably expected to occur with respect to any Company Benefit Plan. Each
Company Benefit Plan which is intended to be qualified within the meaning of Section 401(a) of the Code: (A) has received a favorable
determination or opinion letter as to its qualification; or (B) has been established under a standardized master and prototype or volume
submitter plan for which a current favorable Internal Revenue Service advisory letter or opinion letter has been obtained by the plan
sponsor and is valid as to the adopting employer, and nothing has occurred and no circumstances exist that would reasonably be expected
to result in the loss of the qualification of such plan under Section 401(a) of the Code.

(d) Neither the Company, the Company Subsidiaries, nor any of their respective ERISA Affiliates has, within the past
six years, sponsored, been obligated to contribute to, or has any reasonable expectation of current or contingent liability in respect of:
(i) an “employee pension benefit plan” (as defined in Section 3(2) of ERISA) subject to Title IV of ERISA, Section 412 of the Code or
Section 302 of ERISA (including any “multiemployer plan” within the meaning of Section (3)(37) of ERISA); (ii) a “multiple employer
plan” as defined in Section 413(c) of the Code; or (iii) a “multiple employer welfare arrangement” within the meaning of Section 3(40)
of ERISA.

(e) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, with respect to the Company Benefit Plans or their administrators or fiduciaries: (i) no actions, suits or
claims (other than routine claims for benefits in the ordinary course) are pending or, to the Knowledge of the Company, threatened; and
(ii) no facts or circumstances exist that would reasonably be expected to give rise to any such actions, suits or claims.

(f) None of the Company Benefit Plans provides for, and the none of the Group Companies has any Liability in respect
of, post-retiree health, welfare or life insurance benefits or coverage for any participant or any beneficiary of a participant, except
as may be required under the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or similar state or other Legal
Requirements and at the sole expense of such participant or the participant’s beneficiary.
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(g) Neither the execution and delivery of this Agreement nor the consummation of the Transactions will, either alone
or in connection with any other event(s): (i) result in any payment or benefit becoming due to any current or former employee, contractor
or director of the Company or the Company Subsidiaries under any Company Benefit Plan; (ii) increase any amount of compensation or
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benefits otherwise payable to any current or former employee, contractor or director of the Company or the Company Subsidiaries under
any Company Benefit Plan; or (iii) result in the acceleration of the time of payment, funding or vesting of any benefits to any current or
former employee, contractor or director of the Company or its Subsidiaries under any Company Benefit Plan.

(h) Neither the execution and delivery of this Agreement nor the consummation of the Transactions shall, either alone
or in connection with any other event(s), give rise to any “excess parachute payment” as defined in Section 280G(b)(1) of the Code or
any excise tax owing under Section 4999 of the Code.

(i) No Group Company member maintains an obligation to gross-up or reimburse any current or former employee,
individual consultant or director for any tax or related interest or penalties incurred by such individual, including under Sections 409A or
4999 of the Code or otherwise.

(j) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, (i) each Company Benefit Plan which is a “nonqualified deferred compensation plan” subject to
Section 409A of the Code has been established, operated and maintained in compliance with Section 409A of the Code in all material
respects and (ii) each Company Option has been granted with an exercise price that is intended to be no less than the fair market value of
the underlying Company Common Stock on the date of grant, as determined in accordance with Section 409A of the Code.

(k) Each Company Benefit Plan can be amended, terminated or otherwise discontinued after the Closing in accordance
with its terms, without material liabilities to Parent, the Company or any of the Company Subsidiaries other than ordinary administration
expenses typically incurred in a termination event and/or payments or benefits provided pursuant to the terms of such Company Benefit
Plan as in effect on the date hereof.

Section 4.13 Labor Relations.

(a) As of the date of this Agreement, no Group Company is a party to, bound by, negotiating or required to negotiate any
collective bargaining agreement or other agreement with a labor union or other labor organization. No employees of any Group Company
are represented by any labor union or other labor organization. To the Company’s Knowledge, there are no activities or proceedings of any
labor union or other labor organization to organize any employees of any Group Company and no demand for recognition or certification
as the exclusive bargaining representative of any employees has been made by or on behalf of any labor union or other labor organization.

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, there are no strikes, work stoppages, slowdowns, lockouts, arbitrations, or material grievances or other
labor disputes (including unfair labor practice charges, grievances, or complaints) against any Group Company member pending, or, to
the Knowledge of the Company, threatened against or involving the Company involving any employee, and since January 1, 2018, there
have been no strikes, work stoppages, slowdowns, lockouts, arbitrations, or material grievances or other labor disputes (including unfair
labor practice charges, grievances, or complaints) against any Group Company member. To the Company’s Knowledge, there are no
activities or proceedings of any labor union or other labor organization to organize any employees of any Group Company member and
no demand for recognition or certification as the exclusive bargaining representative of any employees has been made by or on behalf of
any labor union or other labor organization.
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(c) Except as otherwise listed on Section 4.13(c) of the Company Disclosure Letter, as of the date hereof, there are no
material complaints, charges or claims against the Company pending or, to Knowledge of the Company, threatened, and for the past three
years, there have been no material complaints, charges or claims against any Group Company member, before any Governmental Entity
based on, arising out of, in connection with or otherwise relating to the employment, termination of employment or failure to employ
by the Company, of any individual, except for those complaints, charges or claims which would not, individually or in the aggregate,
reasonably be expected to be material to the Group Companies, taken as a whole.

(d) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, the Company is, and for the past three years, has been, in compliance with all Applicable Legal
Requirements relating to the employment of labor, including all such Legal Requirements relating to wages (including minimum wage
and overtime), hours or work, child labor, discrimination, civil rights, withholdings and deductions, classification and payment of
employees, independent contractors, and consultants, employment equity, the federal Worker Adjustment and Retraining Notification
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Act and any similar state or local “mass layoff” or “plant closing” Legal Requirement (collectively, “WARN”), collective bargaining,
occupational health and safety, workers’ compensation, and immigration. There has been no “mass layoff” or “plant closing” (as defined
by WARN) with respect to the Company within the six months prior to the date of this Agreement and no such events are reasonably
expected to occur prior to Closing.

(e) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, during the past three years, there have been no employment discrimination or employment or sexual
harassment or sexual misconduct allegations raised, brought, threatened, or settled relating to any current or former appointed officer or
director or employee at the level of vice president or above of the Company or any of the Company Subsidiaries involving or relating
to his or her services provided to the Company or any of the Company Subsidiaries. During the past three years, the Company has not
entered into any settlement agreements resolving, in whole or in part, allegations of sexual harassment or sexual misconduct by any
current or former appointed officer or director or employee at the level of vice president or above.

(f) The execution and delivery of this Agreement and the other Transaction Agreements and the performance of this
Agreement and the Transactions do not require any Group Company member to seek or obtain any consent, engage in consultation with,
or issue any notice to any unions or labor organizations.

(g) To the Knowledge of the Company, no officer or key employee of the Company intends to resign or retire as a result
of the transactions contemplated by this Agreement.

Section 4.14 Real Property; Tangible Property.

(a) No member of the Group Companies owns, or has ever owned, any real property.
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(b) Section 4.14(b) of the Company Disclosure Letter lists, as of the date of this Agreement, all material real property
leased, subleased or otherwise occupied, by the Group Companies (the “Leased Real Property”), including the address of such Leased
Real Property and all leases, subleases, licenses, occupancy agreements and other similar documents related to the Group Companies’
use or occupancy of any Leased Real Property, including all amendments and modifications thereto and guarantees thereof (collectively,
the “Company Real Property Leases”). The Company or one of the Company Subsidiaries has a good and valid leasehold estate in, and
enjoys peaceful and undisturbed possession of, all Leased Real Property free and clear of any and all Liens (other than Permitted Liens).
The Company Real Property Leases are (i) in full force and effect, subject to the Remedies Exception; and (ii) represent the valid and
binding obligations of the Company or one of the Company Subsidiaries party thereto and, to the Knowledge of the Company, represent
the valid and binding obligations of the other parties thereto. The Company has made available to Parent true, correct and complete copies
of all material Company Real Property Leases. None of the Group Companies nor, to the Knowledge of the Company, any other party
thereto, is in breach or default under, and no event has occurred which, with notice or the lapse of time or both, would become a breach
or default under, any Company Real Property Lease, and no party to any Company Real Property Lease has given any written or, to the
Knowledge of the Company, oral, claim or notice of any such breach, default or event which, individually or in the aggregate, would
reasonably be expected to be material to the Group Companies, taken as a whole. No party to any Company Real Property Lease has
exercised any termination rights with respect thereto. No Leased Real Property, or any portion thereof, is currently sublet or sublicensed
by any Group Company to a third party. No condemnation proceeding is pending or, to the Knowledge of the Company, threatened with
respect to any Leased Real Property which, individually or in the aggregate, would reasonably be expected to be material to the Group
Companies, taken as a whole.

(c) The Company or one of the Company Subsidiaries owns and has good and marketable title to, or a valid leasehold
interest in or right to use, all of its material tangible assets reflected on the books and records of the Company or personal property,
free and clear of all Liens other than: (i) Permitted Liens; and (ii) the rights of lessors under any leases. The material tangible assets or
personal property (together with the Intellectual Property rights and contractual rights) of the Group Companies: (A) constitute all of the
assets, rights and properties that are necessary for the operation of the businesses of the Group Companies as they are now conducted,
and taken together, are adequate and sufficient for the operation of the businesses of the Group Companies as currently conducted; and
(B) have been maintained in all material respects in accordance with generally applicable accepted industry practice, are in good working
order and condition, except for ordinary wear and tear and as would not, individually or in the aggregate, reasonably be expected to be
material to the Group Companies, taken as a whole.
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Section 4.15 Taxes.

(a) All material Tax Returns required to be filed by or on behalf of the Group Companies have been timely filed (after
giving effect to any valid extensions), and all such Tax Returns are true, correct and complete in all material respects and accurately reflect
all material liability for Taxes of (and with respect to) the Group Companies. None of the Group Companies is currently the beneficiary
of any extension of time within which to file any material Tax Return other than extensions of time to file Tax Returns obtained in the
ordinary course of business.

(b) All material Taxes and material Tax liabilities due and payable by the Group Companies have been timely paid in
full. All such Taxes incurred but not yet due and payable (i) for periods covered by the Financial Statements have been accrued and
adequately disclosed on the Financial Statements in accordance with GAAP, and (ii) for periods not covered by the Financial Statements
have been accrued on the books and records of the Group Companies in accordance with GAAP.

(c) The Group Companies have complied in all material respects with all Applicable Legal Requirements relating
to the withholding and remittance of all material amounts of Taxes and all material amounts of Taxes required by Applicable Legal
Requirements to be withheld by the Group Companies have been timely withheld and (to the extent required to have been so paid over)
paid over to the appropriate Governmental Entity.
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(d) No deficiency for any material amount of Taxes has been asserted or assessed by any Governmental Entity in
writing against any Group Company, which deficiency has not been paid or resolved. No material audit or other proceeding by any
Governmental Entity is currently pending or threatened in writing against any Group Company with respect to any Taxes due from such
entities (and, to the Knowledge of the Company, no such audit is pending or contemplated).

(e) There are no Liens for material amounts of Taxes (other than Permitted Liens) upon any of the assets of the Group
Companies.

(f) There are no Tax indemnification, allocation, sharing, or similar agreements or arrangements under which any Group
Company could be liable after the Closing Date for the Tax liability of any Person other than one or more of the Group Companies,
except for customary agreements or arrangements with customers, vendors, lessors, lenders and the like or other similar agreements, in
each case, that do not relate primarily to Taxes.

(g) None of the Group Companies has constituted either a “distributing corporation” or a “controlled corporation” in a
distribution of stock qualifying for tax-deferred treatment under Section 355 of the Code in the past two years.

(h) None of the Group Companies has entered into a “reportable transaction” within the meaning of Treasury
Regulation Section 1.6011-4(b).

(i) No Group Company: (i) has any liability for the Taxes of another Person (other than another Group Company)
pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign tax Legal Requirements) or as a
transferee or a successor; or (ii) has ever been a member of an affiliated, consolidated, combined or unitary group filing for U.S. federal
state, local, or foreign income Tax purposes, other than a group the common parent of which was and is the Company (or another Group
Company).

(j) No Group Company has consented to waive or extend the time in which any material Tax may be assessed or
collected by any Governmental Entity (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary course of
business), which waiver or extension is still in effect, and no written request for any such waiver or extension is currently pending. No
Group Company is presently contesting any material Tax liability before any Governmental Entity.

(k) No Group Company has a permanent establishment in any country other than the country of its organization, or is
subject to income Tax in a jurisdiction outside the country of its organization, in each case, where it is required to file a material income
Tax Return and does not file such Tax Return.
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(l) No Group Company will be required to include any material item of income in, or exclude any material item or
deduction from, taxable income for any taxable period beginning after the Closing Date or, in the case of any taxable period beginning on
or before and ending after the Closing Date, the portion of such period beginning after the Closing Date, as a result of: (i) an installment
sale or open transaction disposition that occurred prior to the Closing; (ii) any change in method of accounting prior to the Closing,
including by reason of the application of Section 481 of the Code (or any analogous provision of state, local or foreign tax Legal
Requirements); (iii) other than in the ordinary course of business, a prepaid amount received or deferred revenue recognized prior to the
Closing; (iv) any intercompany transaction or excess loss account described in the Treasury Regulations under Section 1502 of the Code
(or any corresponding or similar provision of state or local tax Legal Requirements) that existed prior to the Closing; (v) any closing
agreement pursuant to Section 7121 of the Code or any similar provision of state, local or foreign tax Legal Requirements entered into
prior to the Closing; or (vi) any inclusion under Section 951(a) or Section 951A of the Code attributable to (A) “subpart F income,” within
the meaning of Section 952 of the Code, (B) direct or indirect holding of “United States property,” within the meaning of Section 956 of
the Code, (C) “global intangible low-taxed income,” as defined in Section 951A of the Code, in each case, determined as if the relevant
taxable years ended on the Closing Date. No Group Company is required to make any material payments of Tax after the Closing as a
result of an election under Section 965(h) of the Code made prior to the Closing.
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(m) The Company is not, and has not been at any time during the five-year period ending on the Closing Date, a “United
States real property holding corporation” within the meaning of Section 897(c)(2) of the Code.

(n) Subject to exceptions as would not be material, no claim has been made in writing (nor to the Knowledge of the
Company is any such claim pending or contemplated) by any Governmental Entity in a jurisdiction in which a Group Company does not
file Tax Returns that such Group Company is or may be subject to taxation by, or required to file Tax Returns in, that jurisdiction.

(o) The Company has not knowingly taken any action (nor knowingly permitted any action to be taken), and is not
aware of any fact or circumstance, that would reasonably be expected to prevent the Mergers, taken together, from qualifying for the
Intended Income Tax Treatment.

(p) The Group Companies are in compliance with applicable United States and foreign transfer pricing Laws and
regulations in all material respects, including the execution and maintenance of contemporaneous documentation substantiating the
transfer pricing practices and methodology.

Section 4.16 Environmental Matters.

(a) Each of the Group Companies, and each property or facility at any time owned, leased, or operated by any of the
Group Companies, is, and for the past three years has been, in compliance with all Environmental Laws, except for any such instance of
non-compliance that would not reasonably be expected to be material to the Group Companies, taken as a whole.

(b) Each of the Group Companies has obtained, holds, is, and for the past three years has been, in compliance with
all permits required under Environmental Laws for each of the Group Companies to own or operate their assets and to conduct their
respective businesses, except where the absence of, or failure to be in compliance with, any such permit would not reasonably be expected
to be material to the Group Companies, taken as a whole.

(c) Except as would not reasonably be expected to be material to the Group Companies, taken as a whole, there are
no written claims or notices of violations pending or, to the Knowledge of the Company, threatened in writing against any of the
Group Companies or any property or facility owned, leased, or operated by any of the Group Companies alleging material violations
of or liability under any Environmental Law, and, to the Knowledge of the Company there are no facts or circumstances which could
reasonably be expected to form the basis of a Legal Proceeding under any Environmental Law.

(d) None of the Group Companies nor, to the Knowledge of the Company, any other Person has disposed of or released
any Hazardous Material at, on or under any facility currently or formerly owned, leased or operated by any of the Group Companies or
any third-party site, in each case in a manner that would be reasonably likely to give rise to a material Liability of the Group Companies
under any Environmental Law.
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(e) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, none of the Group Companies has agreed to indemnify any Person or assumed by Contract or Legal
Requirement the defense or liability of any third party arising under Environmental Law.

24

(f) Each of the Group Companies’ statements and commitments made or disclosed to the SEC or other Governmental
Entities, on websites, in any contractual agreements or in advertising or marketing materials concerning specific environmental or social
commitments or programs of the respective Group Companies are (i) accurate in all material respects and (ii) in compliance in all
material respects with all Legal Requirements of the SEC, the Federal Trade Commission, and other Governmental Entities (including all
applicable Legal Requirements relating to securities, advertising or marketing) and all Environmental Laws.

(g) The Group Companies have made available to Parent copies of (i) all material written environmental reports,
audits, assessments, inspections, liability analyses, memoranda and studies in the possession of the Group Companies with respect to
Environmental Law, and (ii) any written communication or notices received from or sent to any Governmental Entity or other Person
concerning any material non-compliance of, or liability under, Environmental Law relating to any of the Group Companies.

Section 4.17 Brokers; Third Party Expenses. No broker, finder, investment banker or other Person is entitled to, nor will
be entitled to, either directly or indirectly, any brokerage fee, finders’ fee or other similar commission, for which Parent or any of the
Group Companies would be liable in connection with the transactions contemplated by this Agreement or the Transactions based upon
arrangements made by any of the Group Companies or any of their Affiliates.

Section 4.18 Intellectual Property.

(a) Section 4.18(a) of the Company Disclosure Letter sets forth a true, correct and complete list, of each registered
Patent and Patent application, registered Trademark and application for Trademark registration, registered Copyright, and internet domain
name (collectively, “Registered IP”), and material unregistered Trademarks used as the names of Company products or services, in each
case, in which any of the Group Companies has an ownership interest or an exclusive license or similar exclusive right in any field or
territory (in each case setting forth the applicable jurisdiction, title, application and registration or serial number and date, and record
owner and, if different, the legal owner and beneficial owner).

(b) The Company or one of the Company Subsidiaries (i) is the sole and exclusive owner of all right, title and interest
in and to all Owned Intellectual Property, free and clear of all Liens (other than Permitted Liens), and (ii) owns, or has the right to use
pursuant to a valid license, sublicense, or other written agreement all other Intellectual Property and IT Systems used in or necessary for
the conduct and operation of the business of the Group Companies, as presently conducted and as proposed to be conducted immediately
following the Closing (solely with respect to patents owned by third parties referenced in clause (ii) above, except as has not had, and
would not have, individually or in the aggregate, a Company Material Adverse Effect) and none of the foregoing will be materially
adversely impacted by (nor will require the payment or grant of additional material amounts or material consideration as a result of) the
execution, delivery, or performance of this Agreement or any Transaction Agreement or the consummation of the Transactions.
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(c) Except as has not had, and would not have, individually or in the aggregate, a Company Material Adverse Effect,
the Group Companies, the conduct and operation of the business of the Group Companies as presently conducted (including the
creation, licensing, marketing, importation, offering for sale, sale, or use of the products and services of the business of the Group
Companies), and the use of the Owned Intellectual Property has not in the last six years from the date hereof infringed, misappropriated
(or constituted or resulted from a misappropriation of) or otherwise violated, and are not infringing, misappropriating (or constitute or
result from the misappropriation of) or otherwise violating any Intellectual Property rights of any Person. There are no Legal Proceedings
pending (or to the Knowledge of the Company, threatened) and none of the Group Companies has received from any Person in the
past six years any written (or to the Knowledge of the Company, oral) notice, charge, complaint, claim or other assertion (A) of any
infringement, misappropriation or other violation of any Intellectual Property right of any Person or (B) contesting the use, ownership,
validity, or enforceability of any of the Owned Intellectual Property. To the Knowledge of the Company, no third Person has infringed,
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misappropriated or violated, or is infringing, misappropriating or violating, any Owned Intellectual Property, and no such claims have
been made in writing against any Person by any of the Group Companies in the past six years. None of the Owned Intellectual Property
is subject to any pending or outstanding Order, settlement, consent order or other disposition of dispute that restricts the use, transfer, or
registration of, or adversely affects the validity or enforceability of, any Owned Intellectual Property.

(d) No past or present director, officer or employee of any of the Group Companies owns (or has any claim, or any right
(whether or not currently exercisable) to any ownership interest, in or to) any material Owned Intellectual Property. Each of the past or
present employees, consultants, and independent contractors of the Group Companies who were or are either (i) privy to any material
Trade Secrets of any Group Company or (ii) engaged in creating or developing for or on behalf of such Group Company any material
Owned Intellectual Property in the course of such Person’s employment or engagement has executed and delivered a valid written
agreement pursuant to which such Person has, respectively, (x) agreed to hold all confidential information of such Group Company
in confidence both during and after such Person’s employment or retention, as applicable; and (y) presently assigned to such Group
Company all of such Person’s rights, title and interest in and to all Intellectual Property created or developed for such Group Company
in the course of such Person’s employment or retention thereby (or all such rights, title, and interest vested in a Group Company by
operation of law). To the Knowledge of the Company, there is no breach by any such Person with respect to any material Intellectual
Property under any such agreement.

(e) Each of the Group Companies, as applicable, has taken commercially reasonable steps to maintain the secrecy,
confidentiality and value of all Trade Secrets constituting Owned Intellectual Property (including all source code for any Software
constituting Owned Intellectual Property) and all Trade Secrets of any Person to whom any Group Company has a contractual
confidentiality obligation with respect to such Trade Secrets. No Trade Secret that constitutes Owned Intellectual Property and is material
to the business of the Group Companies has been authorized to be disclosed, or, to the Knowledge of the Company, has been disclosed
to any other Person, other than as subject to a written agreement that contains customary restrictions regarding the disclosure and use of
such Trade Secret.

(f) No open source Software is or has been included, incorporated or embedded in, linked to, combined, made
available or distributed with, or used in the development, maintenance, operation, delivery or provision of any Software constituting
Owned Intellectual Property, in each case, in a manner that requires or obligates any Group Company to: (i) disclose, contribute,
distribute, license or otherwise make available to any Person (including the open source community) any source code constituting Owned
Intellectual Property; (ii) license any Software constituting Owned Intellectual Property for making modifications or derivative works;
(iii) disclose, contribute, distribute, license or otherwise make available to any Person any Software constituting Owned Intellectual
Property for no or nominal charge; or (iv) grant a license to, or refrain from asserting or enforcing any of, its Patents (collectively,
“Copyleft Terms”), in each case, except as has not had, or would not have, individually or in the aggregate, a Company Material Adverse
Effect. Except as has not had, or would not have, individually or in the aggregate, a Company Material Adverse Effect, each Group
Company is in compliance with the terms and conditions of all relevant licenses for open source Software used in the business of the
Group Companies (including any Software constituting Owned Intellectual Property).
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(g) No government funding, nor any facilities of a university, college, other educational institution, or similar
institution, or research center, was used by any Group Company in the development of any Owned Intellectual Property. No
Governmental Entity has any: (i) ownership interest or exclusive license in or to any material Owned Intellectual Property; (ii) “unlimited
rights” (as defined in 48 C.F.R. § 52.227-14 and in 48 C.F.R. § 252.227-7013(a)) in or to any Software except as set forth in Section
4.18(g)(ii) of the Company Disclosure Letter; or (iii) “march in rights” (pursuant to 35 U.S.C. § 203) in or to any Patents constituting
material Owned Intellectual Property.

(h) Except as has not had, or would not have, individually or in the aggregate, a Company Material Adverse Effect,
the Company or one of the Company Subsidiaries owns or has a valid right to access and use all Company IT Systems. The Company
IT Systems are adequate in all material respects for the operation and conduct of the business of the Group Companies as currently
conducted. To the Knowledge of the Company, neither the Company IT Systems nor any Software that constitutes Owned Intellectual
Property contains any viruses, worms, Trojan horses, bugs, faults or other devices, errors, contaminants or defects that (i) materially
disrupt or materially adversely affect the functionality of the Company IT Systems, except as disclosed in their documentation or
(ii) enable or assist any Person to access without authorization any Company IT Systems. To the Knowledge of the Company, during
the past three years, there has been no material unauthorized access to or material breach or violation of any Company IT Systems. In
the last three years, there have been no failures, breakdowns, continued substandard performance, data loss, material outages, material
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unscheduled downtime or other adverse events affecting any such Company IT Systems that have caused or could reasonably be expected
to result in the substantial disruption of or material interruption in or to the conduct and operation of the business of the Group Companies.

(i) Except as would not, individually or in the aggregate, be material to the Group Companies, taken as a whole,
neither the execution, delivery and performance of this Agreement nor the consummation of the Transactions will result in the: (i) loss
or impairment of, or any Lien (other than any Permitted Lien) on, any Owned Intellectual Property or material Licensed Intellectual
Property; (ii) release, disclosure or delivery of any source code constituting Owned Intellectual Property to any Person; (iii) grant,
assignment or transfer to any other Person of any license or other right or interest under, to or in any Owned Intellectual Property; or
(iv) payment of any additional consideration to, or the reduction of any payments from, any Person with respect to any Owned Intellectual
Property or material Licensed Intellectual Property.

Section 4.19 Privacy.

(a) The Group Companies, and any Person acting for or on the Group Companies’ behalf, have at all times during the
past three years complied, as applicable to the Group Companies, with: (i) all applicable Privacy Laws; (ii) all of the Group Companies’
written policies regarding Personal Information (“Group Companies’ Privacy Notices”); and (iii) the Group Companies’ obligations
regarding Personal Information and information technology security under any Contracts (clauses (i)-(iii) above, collectively, “Data
Security Obligations”). None of the Group Companies has in the three years prior to the date of this Agreement received any notice
of any claims, investigations, inquiries or alleged violations of any Data Security Obligation or been charged with the violation of any
Privacy Laws. None of the Group Companies has notified in writing, or been required by Applicable Legal Requirements or Contract
to notify in writing, any person or entity of any personal data or information security-related incident. None of the Group Companies’
Privacy Notices have contained any material omissions or been misleading or deceptive.
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(b) Each of the Group Companies has during the past three years: (i) implemented and maintained, in all material
respects reasonable security regarding the confidentiality, integrity and availability of their IT Systems and the data thereon against
loss, theft, misuse or unauthorized access, use, modification or disclosure; and (ii) required all third-party service providers, outsourcers,
processors or other third parties to comply with applicable Privacy Laws in all material respects. To the Knowledge of the Company, any
third party who has provided Personal Information to such Group Company during the past five years has done so in compliance with
applicable Privacy Laws, including providing any notice and obtaining any consent required under such Privacy Laws.

(c) During the past three years, there have been no material breaches, security incidents, or material misuse of any
Personal Information in the possession or control of any of the Group Companies or collected, used or processed by or on behalf of
the Group Companies and none of the Group Companies have experienced any information security incident that has compromised the
integrity or availability of their IT Systems. During the past three years, the Group Companies have implemented reasonable disaster
recovery and business continuity plans designed to safeguard the data and Personal Information in its possession or control. The Company
has conducted commercially reasonable data security testing or audits at reasonable and appropriate intervals and has resolved or
remediated any issues identified.

Section 4.20 Agreements, Contracts and Commitments.

(a) Section 4.20 of the Company Disclosure Letter sets forth a true, correct and complete list of each Company Material
Contract that is in effect as of the date of this Agreement. For purposes of this Agreement, “Company Material Contract” of the Group
Companies shall mean each Company Real Property Lease and each of the following Contracts (other than any Company Benefit Plan)
described in clauses (i) through (x) below to which any of the Group Companies is a party, by which any Group Company is bound, under
which any Group Company has any obligation or under which any Group Company has any right or interest:

(i) Each Contract with any of the Top Vendors;

(ii) Each Contract (other than purchase orders or similar contracts with suppliers or customers entered into in
the ordinary course of business) that the Company reasonably anticipates will involve annual payments or consideration furnished by or
to any of the Group Companies of more than $500,000;
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(iii) Each note, debenture, other evidence of indebtedness, guarantee, loan, credit or financing agreement or
instrument or other Contract for money borrowed by any of the Group Companies from a third party, in each case, having an outstanding
principal amount in excess of $500,000, excluding guarantees of performance under Government Contracts entered into in the ordinary
course of business;

(iv) Each Contract for the acquisition of any Person or any business division thereof or the disposition of any
material assets of any of the Group Companies, in each case, whether by merger, purchase or sale of stock or assets or otherwise occurring
in the last three years, other than Contracts (A) in which the applicable acquisition or disposition has been consummated and there are no
material obligations ongoing or (B) between the Company and its Subsidiaries;

(v) Each collective bargaining (or similar) agreement or Contract with any labor union or other body
representing employees of the Company or any of the Company’s Subsidiaries;

(vi) Each employment or consulting (with respect to an individual, independent contractor) Contract providing
for annual base salary or consulting fee payments in excess of $250,000, excluding any such employment, consulting, or management
Contract that is terminable by the Company or the applicable Company Subsidiary at will;
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(vii) Each lease, rental agreement, installment and conditional sale agreement, or other Contract that, in each
case, (A) provides for the ownership of, leasing of, title to, use of, or any leasehold or other interest in any personal property; and
(B) involves annual payments in excess of $500,000;

(viii) Each joint venture Contract, partnership agreement or limited liability company agreement with a third
party (in each case, other than with respect to wholly owned Company Subsidiaries);

(ix) Each Contract (other than employment agreements, employee confidentiality and invention assignment
agreements, equity or incentive equity documents and Government Contracts) between the Company and its Subsidiaries, on the
one hand, and Affiliates of the Company or any of the Company’s Subsidiaries (other than the Company or any of the Company’s
Subsidiaries), the officers, directors and managers (or equivalents) of the Company or any of the Company’s Subsidiaries, the members or
stockholders of the Company or any of the Company’s Subsidiaries, any employee of the Company or any of the Company’s Subsidiaries
or a member of the immediate family of the foregoing Persons, on the other hand (collectively, “Affiliate Agreements”);

(x) Each Contract with any employee or consultant of the Company or any of the Company’s Subsidiaries that
provide for change in control, retention or similar payments or benefits contingent upon, accelerated by or triggered by the consummation
of the transactions contemplated hereby;

(xi) Each Contract, other than customary non-disclosure agreements, that purports to limit or contains
covenants expressly limiting in any material respect the freedom of any of the Group Companies to: (A) compete with any Person in a
product line or line of business; (B) operate in any geographic area; or (C) solicit customers;

(xii) Each Contract (other than those made in the ordinary course of business): (A) providing for the grant of
any preferential rights to purchase or lease any asset of the Group Companies; or (B) providing for any exclusive right to sell or distribute
any material product or service of any of the Group Companies;

(xiii) Each Contract (including any license agreement, coexistence agreement and agreement with a covenant
not to sue) pursuant to which any of the Group Companies either (1) grants to a third Person a license, immunity, or other right in or to
any material Owned Intellectual Property or (2) is granted by a third Person a license, immunity, or other right in or to any Intellectual
Property or IT Systems material to the business of any Group Company; provided, however, that none of the following shall be required to
be set forth on Section 4.20(a)(xiii) of the Company Disclosure Letter but shall constitute Company Material Contracts if they otherwise
qualify: (x) non-exclusive licenses of Owned Intellectual Property granted to customers in the ordinary course of business; (y) licenses
of open source Software; and (z) click-wrap, shrink-wrap and off-the-shelf Software licenses, and software-as-service or similar cloud
service agreements, in each case that are for uncustomized Software or services and available on standard terms to the public generally
with license, maintenance, support and other fees less than $500,000 per year.
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(xiv) Any outstanding written commitment to enter into any Contract of the type described in subsections (i)
through (xiii) of this Section 4.20(a).
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(b) All Company Material Contracts are: (i) in full force and effect, subject to the Remedies Exception and (ii) represent
the legal, valid and binding obligations of the Company or one of the Company Subsidiaries party thereto and, to the Knowledge of the
Company, represent the legal, valid and binding obligations of the other parties thereto. True, correct and complete copies of all Company
Material Contracts have been made available to Parent. None of the Group Companies nor, to the Knowledge of the Company, any other
party thereto, is in breach of or default under, and no event has occurred which with notice or lapse of time or both would become a
breach of or default under, any of the Company Material Contracts, and no party to any Company Material Contract has given any written
or, to the Knowledge of the Company, oral, claim or notice of any such breach, default or event, which individually or in the aggregate,
would be reasonably likely to be material to the Group Companies, taken as a whole.

(c) Other than the Affiliate Agreements listed in Section 4.20 of the Company Disclosure Letter, there are no other
transactions pending or contemplated between any of the Group Companies and any of their current or former shareholders and Affiliates
related to the business, ownership or operations of the Company.

Section 4.21 Insurance. Section 4.21 of the Company Disclosure Letter contains a list of all material policies of property, fire
and casualty, product liability, workers’ compensation, and other forms of insurance held by, or for the benefit of, the Group Companies
as of the date of this Agreement (collectively, the “Insurance Policies”), which policies are in full force and effect. None of the Group
Companies has received any written notice from any insurer under any of the Insurance Policies, canceling, terminating or materially
adversely amending any such policy or denying renewal of coverage thereunder and all premiums on such insurance policies due and
payable as of the date hereof have been paid. There is no pending material claim by any Group Company against any insurance carrier for
which coverage has been denied or disputed by the applicable insurance carrier (other than a customary reservation of rights notice). True
and complete copies of the Insurance Policies (or, to the extent such policies are not available, policy binders) have been made available
to Parent or its representatives. The Insurance Policies satisfy all insurance-related requirements necessary for the Group Companies to
maintain in good standing all Approvals.

Section 4.22 Related Party Transactions. No stockholder, officer or director of the Group Companies or to the Knowledge of
the Company, any immediate family member thereof (a) is presently a party or has a direct or indirect interest in any Person (excluding
any holdings of publicly traded securities) party to any Contract with any Group Company (excluding Contracts related to (i) employee
compensation and other ordinary incidents of employment (including participation in Company Benefit Plans) and (ii) equity ownership);
(b) owns any direct or indirect interest in any material assets of the Group Companies; or (c) has any cause of action or other claim
against, or owes any amounts to, the Group Companies except for claims of employees in the ordinary course of business, including for
bona-fide employment-related compensation, expense reimbursements, or accrued vacation pay or for accrued benefits under a Company
Benefit Plan.

Section 4.23 Certain Provided Information. The information relating to the Group Companies supplied by the Company for
inclusion in the Proxy Statement/Registration Statement will not, as of the date on which the Proxy Statement/Registration Statement
(or any amendment or supplement thereto) is first distributed to holders of Parent Common Stock or at the time of the Special Meeting,
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements contained therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing,
the Company makes no representation, warranty or covenant with respect to: (a) statements made or incorporated by reference therein
based on information supplied by Parent, Merger Sub or Merger Sub II for inclusion or incorporation by reference in the Proxy Statement/
Registration Statement or any Parent SEC Reports or Additional Parent SEC Reports; or (b) any projections or forecasts included in the
Proxy Statement/Registration Statement.
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Section 4.24 Anti-Corruption; Sanctions.
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(a) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, none of Group Companies, or, to the Company’s Knowledge, any of their Representatives or any other
Persons, in each case to the extent acting or purporting to act for and on behalf of any of the Group Companies, is or has been, since
December 31, 2018, (i) a Person named on any Sanctions Laws-related or Export Control Laws-related list of designated Persons; (ii)
located, organized or resident in a country or territory which is itself the subject of or target of any Sanctions Laws; (iii) an entity owned,
directly or indirectly, individually or in the aggregate, 50% or more by one or more Persons described in clauses (i) or (ii); (iv) transacting
business with or on behalf of any Person described in clauses (i) – (iii) or any country or territory described in clause (ii) in violation of
Sanctions Laws; or (v) otherwise in violation of Sanctions Laws or Export Control Laws.

(b) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, none of the Group Companies, or, to the Company’s Knowledge, any of their Representatives or any other
Persons, in each case to the extent acting or purporting to act for and on behalf of the Group Companies has, since December 31, 2018,
(i) made, offered, promised, paid or received any bribes, kickbacks or other similar improper payments to or from any Person or (ii) made
or paid any contributions, directly or indirectly, to a domestic or foreign political party or candidate, in each case of clauses (i) or (ii), in
violation of the Anti-Corruption Laws.

(c) Except as would not, individually or in the aggregate, reasonably be expected to be material to the Group
Companies, taken as a whole, none of the Group Companies, or, to the Company’s Knowledge, any of their Representatives or any other
Persons, in each case to the extent acting or purporting to act for and on behalf of the Group Companies has, since December 31, 2018,
(i) made, offered, promised, paid or received any bribes, kickbacks or other similar improper payments to or from any Person or (ii) made
or paid any contributions, directly or indirectly, to a domestic or foreign political party or candidate, in each case of clauses (i) or (ii), in
violation of the Anti-Corruption Laws.

Section 4.25 Vendors.

(a) Section 4.25(a) of the Company Disclosure Letter sets forth, as of the date of this Agreement, the top ten vendors,
based on the aggregate amount payable by the Company or its Subsidiaries to such counterparty during the trailing twelve months for the
period ending December 31, 2020 or the anticipated aggregate amount payable by the Company or its Subsidiaries to such counterparty
during the period ending on the date 12 months after the date hereof (the “Top Vendors”).

(b) Except as set forth on Section 4.25(b) of the Company Disclosure Letter, none of the Top Vendors has, as of the
date of this Agreement, notified the Company or any of the Company’s Subsidiaries in writing, or to the Knowledge of the Company,
verbally: (i) that it will, or, to the Knowledge of the Company, has threatened to, terminate, cancel, materially limit or materially alter and
adversely modify any of its existing business with the Company or any of the Company’s Subsidiaries (other than due to the expiration
of an existing contractual arrangement); or (ii) that it is in a material dispute with the Company or its Subsidiaries or their respective
businesses.

Section 4.26 Sufficiency of Assets. The tangible and intangible assets owned, licensed or leased by the Group Companies
constitute all of the assets reasonably necessary and sufficient, in all material respects, for the continued conduct of the business of the
Group Companies in the ordinary course after the Closing as currently conducted as of the date hereof.
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Section 4.27 Disclaimer of Other Warranties. THE COMPANY HEREBY ACKNOWLEDGES THAT, EXCEPT AS
EXPRESSLY PROVIDED IN ARTICLE V, NONE OF PARENT, MERGER SUB, MERGER SUB II OR ANY OF THEIR
RESPECTIVE AFFILIATES OR REPRESENTATIVES HAS MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE ANY
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, TO THE COMPANY,
ANY OF ITS AFFILIATES OR REPRESENTATIVES OR ANY OTHER PERSON, WITH RESPECT TO PARENT, MERGER
SUB, MERGER SUB II OR ANY OF THEIR RESPECTIVE BUSINESSES, ASSETS OR PROPERTIES OF THE FOREGOING,
OR OTHERWISE, INCLUDING ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, FUTURE RESULTS, PROPOSED BUSINESSES OR FUTURE PLANS. WITHOUT LIMITING THE
FOREGOING AND NOTWITHSTANDING ANYTHING TO THE CONTRARY: (A) NONE OF PARENT, MERGER SUB, MERGER
SUB II OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES SHALL BE DEEMED TO MAKE TO THE
COMPANY, COMPANY STOCKHOLDERS, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES ANY
REPRESENTATION OR WARRANTY OTHER THAN AS EXPRESSLY MADE BY PARENT AND MERGER SUB, MERGER
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SUB II TO THE COMPANY IN ARTICLE V; AND (B) NONE OF PARENT, MERGER SUB, MERGER SUB II NOR ANY
OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES, HAS MADE, IS MAKING, OR SHALL BE DEEMED TO
MAKE TO THE COMPANY, COMPANY STOCKHOLDERS, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES
OR ANY OTHER PERSON ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO: (I) THE
INFORMATION DISTRIBUTED OR MADE AVAILABLE TO THEM BY OR ON BEHALF OF PARENT, MERGER SUB, MERGER
SUB II IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS; (II) ANY MANAGEMENT PRESENTATION,
CONFIDENTIAL INFORMATION MEMORANDUM OR SIMILAR DOCUMENT; OR (III) ANY FINANCIAL PROJECTION,
FORECAST, ESTIMATE, BUDGET OR SIMILAR ITEM RELATING TO PARENT, MERGER SUB, MERGER SUB II OR ANY
OF THEIR BUSINESS, ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND
PROJECTED OPERATIONS OF THE FOREGOING. THE COMPANY HEREBY ACKNOWLEDGES THAT IT HAS NOT RELIED
ON ANY PROMISE, REPRESENTATION OR WARRANTY THAT IS NOT EXPRESSLY SET FORTH IN ARTICLE V OF THIS
AGREEMENT. THE COMPANY ACKNOWLEDGES THAT IT HAS CONDUCTED, TO ITS SATISFACTION, AN INDEPENDENT
INVESTIGATION AND VERIFICATION OF PARENT, MERGER SUB, MERGER SUB II AND THE BUSINESS, ASSETS,
LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROJECTED OPERATIONS OF THE
FOREGOING AND, IN MAKING ITS DETERMINATION THE COMPANY HAS RELIED ON THE RESULTS OF ITS OWN
INDEPENDENT INVESTIGATION AND VERIFICATION, IN ADDITION TO THE REPRESENTATIONS AND WARRANTIES OF
THE COMPANY EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTICLE V OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS SECTION 4.27, CLAIMS AGAINST PARENT, MERGER SUB, MERGER SUB II OR
ANY OTHER PERSON SHALL NOT BE LIMITED IN ANY RESPECT IN THE EVENT OF INTENTIONAL FRAUD IN THE
MAKING OF THE REPRESENTATIONS AND WARRANTIES IN ARTICLE V BY SUCH PERSON.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF

PARENT, MERGER SUB AND MERGER SUB II

Except: (a) as set forth in the disclosure letter dated as of the date of this Agreement and delivered by Parent, Merger Sub
and Merger Sub II to the Company on or prior to the date of this Agreement (the “Parent Disclosure Letter”); and (b) as disclosed in
the Parent SEC Reports filed with the SEC prior to the date of this Agreement (to the extent the qualifying nature of such disclosure
is readily apparent from the content of such Parent SEC Reports) excluding disclosures referred to in “Forward-Looking Statements”,
“Risk Factors” and any other disclosures therein to the extent they are of a predictive or cautionary nature or related to forward-looking
statements, Parent, Merger Sub and Merger Sub II represent and warrant to the Company as follows:

Section 5.01 Organization and Qualification.

(a) Each of Parent and Merger Sub is a company duly incorporated, validly existing and in good standing under the
laws of the State of Delaware, and as of immediately prior to the Closing, will be a company duly organized, validly existing and in good
standing under the laws of the State of Delaware. Merger Sub II is duly formed and is validly existing as a limited liability company in
good standing under the laws of the State of Delaware.

(b) Each of Parent and Merger Sub has the requisite corporate or similar power and authority to own, lease and operate
its assets and properties and to carry on its business as it is now being conducted, except as would not be material to Parent and Merger
Sub, taken as a whole. Merger Sub II has the requisite limited liability company power and authority to own, lease or operate its assets
and properties and to conduct its business as it is now being conducted.

(c) None of Parent, Merger Sub or Merger Sub II are in violation of any of the provisions of their respective Charter
Documents or the Parent Organizational Documents.

(d) Each of Parent, Merger Sub and Merger Sub II is duly qualified or licensed to do business as a foreign corporation
or entity and is in good standing, in each jurisdiction where the character of the properties owned, leased or operated by it or the nature
of its activities makes such qualification or licensing necessary. Each jurisdiction in which Parent, Merger Sub and Merger Sub II are so
qualified or licensed is listed on Section 5.01(d) of the Parent Disclosure Letter.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Section 5.02 Parent Subsidiaries. Parent has no direct or indirect Subsidiaries or participations in joint ventures or other
entities, and does not own, directly or indirectly, any Equity Interests or other interests or investments (whether equity or debt) in any
Person, whether incorporated or unincorporated, other than Merger Sub and Merger Sub II. Merger Sub and Merger Sub II have no assets
or properties of any kind, do not now conduct and have never conducted any business prior to the Closing except for matters incidental to
engaging in the Transactions, and does not has and will not have at the Closing obligations or liabilities of any nature whatsoever, except
for such obligations as are imposed under this Agreement. Each of Merger Sub and Merger Sub II is an entity that has been formed solely
for the purpose of engaging in the Transactions.

Section 5.03 Capitalization.

(a) As of the date of this Agreement: (i) 1,000,000 shares of preferred stock, par value $0.0001 per share, of Parent
(“Parent Preferred Stock”) are authorized and no shares are issued and outstanding; (ii) 380,000,000 shares of Class A common stock of
Parent, par value $0.0001 per share (“Parent Class A Stock”), are authorized and 26,767,500 are issued and outstanding; (iii) 20,000,000
shares of Parent Class B Stock (and, together with the Parent Class A Stock, the “Parent Common Stock” and, together with the Parent
Preferred Stock, the “Parent Shares”), are authorized and 6,468,750 shares are issued and outstanding; (iv) 138,500 warrants to purchase
one share of Parent Class A Stock (the “Private Placement Warrants”) are outstanding; and (v) 5,175,000 warrants to purchase one
share of Parent Class A Stock (the “Public Warrants”, collectively with the Private Placement Warrants, the “Parent Warrants”) are
outstanding. All outstanding Parent Class A Stock, Parent Class B Stock, Private Placement Warrants and Public Warrants have been duly
authorized, validly issued, fully paid and are non-assessable and are not subject to preemptive rights.
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(b) The authorized capital stock of Merger Sub consists of 100 shares of common stock, par value $0.001 per share
(the “Merger Sub Common Stock”). As of the date hereof, 10 shares of Merger Sub Common Stock are issued and outstanding. All
outstanding shares of Merger Sub Common Stock have been duly authorized, validly issued, fully paid and are non-assessable and are
not subject to preemptive rights, and are held by Parent free and clear of all Liens (other than any restrictions on sales of securities under
applicable securities laws).

(c) The authorized equity interests of Merger Sub II consist of 100 membership units. All outstanding membership
interests of Merger Sub II have been duly authorized, validly issued, fully paid and are non-assessable and are not subject to preemptive
rights, and are held by Parent free and clear of all Liens (other than any restrictions on sales of securities under applicable securities laws).

(d) Except for the Parent Warrants and the Subscription Agreements, there are no outstanding options, warrants, rights,
convertible or exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments
or Contracts of any kind to which Parent, Merger Sub or Merger Sub II is a party or by which any of them is bound obligating Parent,
Merger Sub or Merger Sub II to issue, deliver or sell, or cause to be issued, delivered or sold, additional Parent Shares, Merger Sub
Common Stock, or any other shares of capital stock or membership interests other interest or participation in, or any security convertible
or exercisable for or exchangeable into Parent Shares, Merger Sub Common Stock, or any other shares of capital stock or membership
interests or other interest or participation in Parent, Merger Sub or Merger Sub II.

(e) Each Parent Share, share of Merger Sub Common Stock and Parent Warrant: (i) has been issued in compliance in
all material respects with: (A) Applicable Legal Requirements; and (B) the Charter Documents of Parent, Merger Sub or Merger Sub II,
as applicable; and (ii) was not issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription
right or any similar right under any Applicable Legal Requirements, the Charter Documents of Parent, Merger Sub or Merger Sub II, as
applicable or any Contract to which any of Parent, Merger Sub or Merger Sub II is a party or otherwise bound by.

(f) Subject to approval of the Parent Stockholder Matters, the shares of Parent Class A Stock to be issued by Parent
in connection with the Transactions, upon issuance in accordance with the terms of this Agreement, shall be duly authorized, validly
issued, fully paid and nonassessable, and not subject to any preemptive rights of any other stockholder of Parent and shall be capable of
effectively vesting in the Company Stockholders title to all such securities, free and clear of all Liens (other than Liens arising pursuant
to applicable securities Legal Requirements).

Section 5.04 Authority Relative to this Agreement.
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(a) Each of Parent, Merger Sub and Merger Sub II has the requisite power and authority to: (a) execute, deliver and
perform this Agreement and the other Transaction Agreements to which it is a party, and each ancillary document that it has executed
or delivered or is to execute or deliver pursuant to this Agreement; and (b) carry out its obligations hereunder and thereunder and, to
consummate the Transactions (including the Mergers). The execution and delivery by Parent, Merger Sub and Merger Sub II of this
Agreement and the other Transaction Agreements to which each of them is a party, and the consummation by Parent, Merger Sub and
Merger Sub II of the Transactions (including the Mergers) have been duly and validly authorized by all necessary corporate or similar
action on the part of each of Parent, Merger Sub and Merger Sub II, and no other proceedings on the part of Parent, Merger Sub and
Merger Sub II are necessary to authorize this Agreement or the other Transaction Agreements to which each of them is a party or to
consummate the transactions contemplated thereby, other than approval of the Parent Stockholder Matters. This Agreement and the other
Transaction Agreements to which each of them is a party have been duly and validly executed and delivered by Parent, Merger Sub
and Merger Sub II and, assuming the due authorization, execution and delivery thereof by the other Parties, constitute the legal and
binding obligations of Parent, Merger Sub and Merger Sub II (as applicable), enforceable against Parent, Merger Sub and Merger Sub
II (as applicable) in accordance with their terms, except insofar as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting creditors’ rights generally or by principles governing the availability of equitable
remedies.
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(b) Assuming a quorum is present at the Special Meeting, as may be adjourned or postposed from time to time in
accordance with this Agreement, the only votes of the holders of any of Parent’s capital stock necessary in connection with the entry
into this Agreement by Parent, the consummation by Parent of the Transactions, including the Closing, and the approval of the Parent
Stockholder Matters is the Parent Stockholder Approval.

(c) At a meeting duly called and held, the board of directors of Parent has unanimously (i) determined that the fair
market value of the Company is equal to at least 80% of the amount held in the Trust Account (less any deferred underwriting
commissions and taxes payable on interest earned) as of the date hereof, (ii) determined that it is in the best interests of Parent and the
Parent stockholders, and declared it advisable, to enter into this Agreement providing for the Mergers, (iii) approved this Agreement and
the Transactions, including the Mergers, on the terms and subject to the conditions of this Agreement, and (iv) made the Parent Board
Recommendation.

Section 5.05 No Conflict; Required Filings and Consents.

(a) Neither the execution, delivery nor performance by Parent, Merger Sub and Merger Sub II of this Agreement or the
other Transaction Agreements to which each of them is a party, nor (assuming approval of the Parent Stockholder Matters is obtained) the
consummation of the Transactions shall: (i) conflict with or violate their respective Charter Documents; (ii) assuming that the consents,
approvals, orders, authorizations, registrations, filings or permits referred to in Section 5.05(b) are duly and timely obtained or made,
conflict with or violate any Applicable Legal Requirements; or (iii) result in any breach of or constitute a default (or an event that with
notice or lapse of time or both would become a default) under, or materially impair their respective rights or alter the rights or obligations
of any third party under, or give to others any rights of consent, termination, amendment, acceleration or cancellation of, or result in
the creation of a Lien (other than any Permitted Lien) on any of the properties or assets of Parent or any of its Subsidiaries pursuant to,
any Parent Material Contracts, except, with respect to clauses (ii) or (iii), as would not, individually or in the aggregate, have a Parent
Material Adverse Effect.

(b) The execution and delivery by each of Parent, Merger Sub and Merger Sub II of this Agreement and the other
Transaction Agreements to which it is a party, does not, and the performance of its obligations hereunder and thereunder will not, require
any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity, except: (i) for the filing of the
Certificates of Merger in accordance with the DGCL and DLLCA, as applicable; (ii) for applicable requirements, if any, of the Securities
Act, the Exchange Act, blue sky laws, and the rules and regulations thereunder, and appropriate documents with the relevant authorities
of other jurisdictions in which Parent is qualified to do business; (iii) for the filing of any notifications required under the HSR Act and
the expiration of the required waiting period thereunder; (iv) as otherwise disclosed on Section 8.01(c) of the Parent Disclosure Letter;
and (v) where the failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not,
individually or in the aggregate, reasonably be expected to have a Parent Material Adverse Effect, or prevent the consummation of the
Mergers.
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Section 5.06 Compliance; Approvals. Since its incorporation or organization, as applicable, each of Parent, Merger Sub and
Merger Sub II has complied in all material respects with and has not been in violation of any Applicable Legal Requirements with
respect to the conduct of its business, or the ownership or operation of its business. Since the date of its incorporation or organization,
as applicable, to the Knowledge of Parent, no investigation or review by any Governmental Entity with respect to Parent or any of
its Subsidiaries has been pending or threatened. No written, or to the Knowledge of Parent, oral notice of non-compliance with any
Applicable Legal Requirements has been received by any of Parent, Merger Sub and Merger Sub II. Each of Parent, Merger Sub and
Merger Sub II is in possession of all Approvals necessary to own, lease and operate the properties it purports to own, operate or lease and
to carry on its business as it is now being conducted, except where the failure to have such Approvals would not, individually or in the
aggregate, reasonably be expected to have a Parent Material Adverse Effect.
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Section 5.07 Parent SEC Reports and Financial Statements.

(a) Except as set forth in Section 5.07(a) of the Parent Disclosure Letter, Parent has timely filed all forms, reports,
schedules, statements and other documents, including any exhibits thereto, required to be filed or furnished by Parent with the SEC under
the Exchange Act or the Securities Act since the consummation of Parent’s initial public offering to the date of this Agreement, together
with any amendments, restatements or supplements thereto (all of the foregoing filed prior to the date of this Agreement, the “Parent SEC
Reports”), and will have timely filed all such forms, reports, schedules, statements and other documents required to be filed subsequent to
the date of this Agreement through the Closing Date (the “Additional Parent SEC Reports”). All Parent SEC Reports, Additional Parent
SEC Reports, any correspondence from or to the SEC or the New York Stock Exchange (the “NYSE”) (other than such correspondence
in connection with the initial public offering of Parent) and all certifications and statements required by: (i) Rule 13a-14 or 15d-14 under
the Exchange Act; or (ii) 18 U.S.C. § 1350 (Section 906) of the Sarbanes-Oxley Act with respect to any of the foregoing (collectively,
the “Certifications”) are available on the SEC’s Electronic Data-Gathering, Analysis and Retrieval system (EDGAR) in full without
redaction. The Parent SEC Reports were, and the Additional Parent SEC Reports will be, prepared in accordance with the requirements
of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act, as the case may be, and the rules and regulations thereunder. The
Parent SEC Reports did not, and the Additional Parent SEC Reports will not, at the time they were or are filed, as the case may be, with
the SEC 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 light of the circumstances under which they were made, not misleading. The Certifications are
each true and correct. Parent maintains disclosure controls and procedures required by Rule 13a-15(e) or 15d-15(e) under the Exchange
Act. Each director and executive officer of Parent has filed with the SEC all statements required with respect to Parent by Section 16(a)
of the Exchange Act and the rules and regulations thereunder. As used in this Section 5.07, 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 or the NYSE.

(b) The financial statements and notes contained or incorporated by reference in the Parent SEC Reports fairly present,
and the financial statements and notes to be contained in or to be incorporated by reference in the Additional Parent SEC Reports will
fairly present, the financial condition and the results of operations, changes in stockholders’ equity and cash flows of Parent as at the
respective dates of, and for the periods referred to, in such financial statements, all in accordance with: (i) GAAP; and (ii) Regulation
S-X or Regulation S-K, as applicable, subject, in the case of interim financial statements, to normal recurring year-end adjustments (the
effect of which will not, individually or in the aggregate, be material) and the omission of notes to the extent permitted by Regulation
S-X or Regulation S-K, as applicable. Parent has no off-balance sheet arrangements that are not disclosed in the Parent SEC Reports. No
financial statements other than those of Parent are required by GAAP to be included in the consolidated financial statements of Parent. As
of the date hereof, there are no outstanding or unresolved comments in comment letters received from the SEC with respect to the Parent
SEC Reports. Parent has not received any verbal communication or other notice from the SEC indicating that any of the Parent SEC
Reports filed on or prior to the date hereof is subject to ongoing SEC review or investigation as of the date of this Agreement (including
in connection with the Warrant Accounting Issue). To resolve the Warrant Accounting Issue, Parent’s Form 10-Q for the quarterly period
ended March 31, 2021 filed on July 23, 2021 with the SEC classified the Private Placement Warrants as derivative liabilities measured at
fair value on Parent’s Financial Statements (the “Warrant Liabilities”).
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Section 5.08 Absence of Certain Changes or Events. Since the date of incorporation of the Parent, no Parent Material Adverse
Effect has occurred that is continuing.

Section 5.09 Litigation. Except as would not be material to Parent, Merger Sub or Merger Sub II: (a) there are no pending or,
to the Knowledge of the Company, threatened in writing, Legal Proceedings against Parent, Merger Sub or Merger Sub II or any of their
properties or assets, or any of the directors or officers (or managers, as applicable) of Parent, Merger Sub or Merger Sub II with regard
to their actions as such; (b) to the Knowledge of the Company, there are no pending or threatened in writing, audits, examinations or
investigations by any Governmental Entity against Parent, Merger Sub or Merger Sub II with regard to their actions as such; (c) there are
no pending or threatened in writing Legal Proceedings by Parent, Merger Sub or Merger Sub II against any third party; (d) there are no
settlements or similar agreements that imposes any material ongoing obligations or restrictions on Parent, Merger Sub or Merger Sub II;
and (e) there are no Orders imposed or, to the Knowledge of the Company, threatened in writing to be imposed upon Parent, Merger Sub
or Merger Sub II or any of their respective properties or assets, or any of the directors or officers (or managers, as applicable) of Parent,
Merger Sub or Merger Sub II with regard to their actions as such.

Section 5.10 Business Activities. Since their respective incorporations and formations, none of Parent, Merger Sub or Merger
Sub II has conducted any business activities other than activities: (a) in connection with its organization; or (b) directed toward the
accomplishment of a business combination. Except as set forth in the Parent Organizational Documents, there is no Contract or Order
binding upon Parent, Merger Sub or Merger Sub II or to which any of them is a party which has or could reasonably be expected to have
the effect of prohibiting or materially impairing any business practice of it, any acquisition of property by it or the conduct of business by
it as currently conducted or as currently contemplated to be conducted (including, in each case, following the Closing).

Section 5.11 Parent Material Contracts. Except for those Contracts filed (or incorporated by reference) as exhibits to the
Parent SEC Reports and except for the documents to be executed by Parent in connection with the PIPE Investment and the other
Transactions (the “Parent Material Contracts”), neither Parent nor any of its Subsidiaries is party to any Contract that would be required
to be filed (or incorporated by reference) as an exhibit to Parent’s Annual Report on Form 10-K pursuant to Item 601(b)(10) of Regulation
S-K.

Section 5.12 Parent Listing. The issued and outstanding Parent Units are registered pursuant to Section 12(b) of the Exchange
Act and are listed for trading on the NYSE under the symbol “IPVF.U”. The issued and outstanding shares of Parent Class A Stock are
registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on the NYSE under the symbol “IPVF”. The issued
and outstanding Public Warrants are registered pursuant to Section 12(b) of the Exchange Act and are listed for trading on the NYSE
under the symbol “IPVF WS”. Parent is a listed company in good standing with the NYSE. There is no action or proceeding pending or,
to the Knowledge of Parent, threatened in writing against Parent by the NYSE or the SEC with respect to any intention by such entity to
deregister the Parent Units, the shares of Parent Class A Stock or Public Warrants or terminate the listing of Parent on the NYSE. None
of Parent or any of its Affiliates has taken any action in an attempt to terminate the registration of the Parent Units, the Parent Class A
Stock or Public Warrants under the Exchange Act.
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Section 5.13 PIPE Investment Amount. Parent has made available to the Company prior to the execution of this Agreement,
correct and complete copies of each of the subscription agreements entered into on or prior to the date hereof (together with the
Subsequent Subscription Agreements, the “Subscription Agreements”) entered into by Parent with the applicable investors named therein
(along with any investor who executes a Subsequent Subscription Agreement, the “PIPE Investors”), pursuant to which the PIPE
Investors have committed, in connection with the transactions contemplated hereby, to purchase from Parent, shares of Parent Class A
Stock for an aggregate investment of at least $200,000,000 (along with any Subsequent PIPE Investment made pursuant to a Subsequent
Subscription Agreement, the “PIPE Investment Amount”), at least $50,000,000 of which is in respect of such shares to be so purchased
by one or more PIPE Investors set forth on Annex I to Section 5.13 of the Parent Disclosure Letter. The PIPE Investment Amount,
together with the amount in the Trust Account at the Closing, are, in the aggregate, sufficient to enable Parent to: (a) pay all cash amounts
required to be paid by Parent or its Subsidiaries under or in connection with this Agreement; and (b) pay any and all fees and expenses
of or payable by Parent with respect to the Transactions. To Parent’s Knowledge with respect to each PIPE Investor, the Subscription
Agreements are in full force and effect and have not been withdrawn or terminated, or otherwise amended or modified, in any respect,
and no withdrawal, termination, amendment or modification is contemplated by Parent. Each Subscription Agreement is a legal, valid and
binding obligation of Parent and, to Parent’s Knowledge, each PIPE Investor. There are no other agreements, side letters, or arrangements
between Parent and any PIPE Investor relating to any Subscription Agreement, that could affect the obligation of the PIPE Investors
to contribute to Parent the applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements, and, as of the
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date hereof, Parent does not know of any facts or circumstances that may reasonably be expected to result in any of the conditions set
forth in any Subscription Agreement not being satisfied, or the PIPE Investment Amount not being available to Parent, on the Closing
Date. No event has occurred that, with or without notice, lapse of time or both, would constitute a default or breach on the part of Parent
under any material term or condition of any Subscription Agreement and, as of the date hereof, Parent has no reason to believe that it
will be unable to satisfy in all material respects on a timely basis any term or condition of closing to be satisfied by it contained in any
Subscription Agreement. The Subscription Agreements contain all of the conditions precedent (other than the conditions contained in
the other Transaction Agreements) to the obligations of the PIPE Investors to contribute to Parent the applicable portion of the PIPE
Investment Amount set forth in the Subscription Agreements on the terms therein.

Section 5.14 Trust Account.

(a) As of June 30, 2021, Parent had approximately $258,770,580 in a trust account (the “Trust Account”), maintained
and invested pursuant to that certain Investment Management Trust Agreement (the “Trust Agreement”) effective as of March 4, 2021,
by and between Parent and Continental Stock Transfer & Trust Company, a New York limited purpose trust company (the “Trustee”) for
the benefit of its public stockholders, with such funds invested in United States Government securities or money market funds meeting
certain conditions under Rule 2a-7 promulgated under the Investment Company Act. Other than pursuant to the Trust Agreement and
the Subscription Agreements, the obligations of Parent under this Agreement are not subject to any conditions regarding Parent’s, its
Affiliates’, or any other Person’s ability to obtain financing for the consummation of the Transactions.

(b) The Trust Agreement has not been amended or modified and, to the Knowledge of Parent with respect to the
Trustee, is valid and in full force and effect and is enforceable in accordance with its terms, except insofar as enforceability may be limited
by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by principles
governing the availability of equitable remedies. Parent has complied in all material respects with the terms of the Trust Agreement and is
not in breach thereof or default thereunder and there does not exist under the Trust Agreement any event which, with the giving of notice
or the lapse of time, would constitute such a breach or default by Parent or, to the Knowledge of Parent, the Trustee. There are no separate
Contracts, side letters or other understandings (whether written or unwritten, express or implied): (i) between Parent and the Trustee that
would cause the description of the Trust Agreement in the Parent SEC Reports to be inaccurate in any material respect; or (ii) to the
Knowledge of Parent, that would entitle any Person (other than stockholders of Parent holding Parent Class A Stock sold in Parent’s
initial public offering who shall have elected to redeem their shares of Parent Class A Stock pursuant to Parent’s Charter Documents)
to any portion of the proceeds in the Trust Account. Prior to the Closing, none of the funds held in the Trust Account may be released
except: (A) to pay income and franchise taxes from any interest income earned in the Trust Account; and (B) to redeem Parent Class A
Stock in accordance with the provisions of Parent’s Charter Documents. There are no Legal Proceedings pending or, to the Knowledge
of Parent, threatened in writing with respect to the Trust Account.
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Section 5.15 Indebtedness. Except as set forth on Section 5.15 of the Parent Disclosure Letter, none of Parent, Merger Sub or
Merger Sub II has any Indebtedness other than the Warrant Liabilities.

Section 5.16 Taxes.

(a) All material Tax Returns required to be filed by Parent and its Subsidiaries have been timely filed (after giving effect
to any valid extensions) and all such Tax Returns are true, correct and complete in all material respects and accurately reflect all material
liability for Taxes of (and with respect to) Parent and its Subsidiaries. None of Parent or any of its Subsidiaries is currently the beneficiary
of any extension of time within which to file any material Tax Return other than extensions of time to file Tax Returns obtained in the
ordinary course of business.

(b) All material Taxes and all material Tax liabilities due and payable by Parent and its Subsidiaries have been timely
paid in full. All such Taxes incurred but not yet due and payable (i) for periods covered by the consolidated financial statements of Parent
have been accrued and adequately disclosed on such financial statements in accordance with GAAP, and (ii) for periods not covered by
the consolidated financial statements of Parent have been accrued on the books and records of Parent and its Subsidiaries in accordance
with GAAP.

(c) Parent and its Subsidiaries have complied in all material respects with all Applicable Legal Requirements relating
to the withholding and remittance of all material amounts of Taxes and all material amounts of Taxes required by Applicable Legal
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Requirements to be withheld by Parent and its Subsidiaries have been withheld and (to the extent required to have been so paid over)
timely paid over to the appropriate Governmental Entity.

(d) No deficiency for any material amount of Taxes has been asserted or assessed by any Governmental Entity in
writing against Parent or its Subsidiaries, which deficiency has not been paid or resolved. No material audit or other proceeding by any
Governmental Entity is currently pending or threatened in writing against Parent or its Subsidiaries with respect to any Taxes due from
Parent or its Subsidiaries (and, to the Knowledge of Parent, no such audit is pending or contemplated).

(e) There are no Liens for material amounts of Taxes (other than Permitted Liens) upon any of the assets of Parent or
its Subsidiaries.

(f) There are no Tax indemnification, allocation, sharing, or similar agreements or arrangements under which Parent or
its Subsidiaries could be liable after the Closing Date for the Tax liability of (i) any Person other than Parent or its Subsidiaries, except for
customary agreements or arrangements with customers, vendors, lessors, lenders and the like or other similar agreements, in each case,
that do not relate primarily to Taxes or (ii) the Sponsor or any of its Affiliates or direct or indirect equity holders.

(g) Neither Parent nor its Subsidiaries has constituted either a “distributing corporation” or a “controlled corporation”
in a distribution of stock qualifying for tax-deferred treatment under Section 355 of the Code in the past two years.
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(h) Neither Parent nor its Subsidiaries has entered into a “reportable transaction” within the meaning of Treasury
Regulation Section 1.6011-4(b).

(i) Neither Parent nor its Subsidiaries: (i) has any liability for the Taxes of another Person (other than its Subsidiaries)
pursuant to Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign tax Legal Requirements) or as a
transferee or a successor; or (ii) has ever been a member of an affiliated, consolidated, combined or unitary group filing for U.S. federal,
state, local, or foreign income Tax purposes, other than a group the common parent of which was and is Parent.

(j) Neither Parent nor its Subsidiaries has consented to waive or extend the time in which any material Tax may be
assessed or collected by any Governmental Entity (other than pursuant to extensions of time to file Tax Returns obtained in the ordinary
course of business), which waiver or extension is still in effect, and no written request for any such waiver or extension is currently
pending. Neither Parent nor its Subsidiaries is presently contesting any material Tax liability before any Governmental Entity.

(k) Neither Parent nor its Subsidiaries has a permanent establishment in any country other than the country of its
organization, or is subject to income Tax in a jurisdiction outside the country of its organization, in each case, where it is required to file
a material income Tax Return and does not file such Tax Return.

(l) Neither Parent nor its Subsidiaries will be required to include any material item of income in, or exclude any material
item or deduction from, taxable income for any taxable period beginning after the Closing Date or, in the case of any taxable period
beginning on or before and ending after the Closing Date, the portion of such period beginning after the Closing Date, as a result of:
(i) an installment sale or open transaction disposition that occurred prior to the Closing; (ii) any change in method of accounting prior to
the Closing, including by reason of the application of Section 481 of the Code (or any analogous provision of state, local or foreign tax
Legal Requirements ); (iii) other than in the ordinary course of business, a prepaid amount received or deferred revenue recognized prior
to the Closing; (iv) any intercompany transaction or excess loss account described in the Treasury Regulations under Section 1502 of
the Code (or any corresponding or similar provision of state or local tax Legal Requirements) that existed prior to the Closing; (v) any
closing agreement pursuant to Section 7121 of the Code or any similar provision of state, local or foreign tax Legal Requirements entered
into prior to the Closing or (vi) any inclusion under Section 951(a) or Section 951A of the Code attributable to (A) “subpart F income,”
within the meaning of Section 952 of the Code, (B) direct or indirect holding of “United States property,” within the meaning of Section
956 of the Code, or (C) “global intangible low-taxed income,” as defined in Section 951A of the Code, in each case, determined as if the
relevant taxable years ended on the Closing Date. Neither Parent nor its Subsidiaries has ever owned any Subsidiary other than Merger
Sub and Merger Sub II. Neither Parent nor its Subsidiaries are required to make any material payments of Tax after the Closing as a result
of an election under Section 965(h) of the Code made prior to the Closing.
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(m) Parent is not, and has not been at any time since its incorporation, a “United States real property holding
corporation” within the meaning of Section 897(c)(2) of the Code.

(n) Subject to exceptions as would not be material, no claim has been made in writing (nor to the Knowledge of Parent
is any such claim pending or contemplated) by any Governmental Entity in a jurisdiction in which Parent or its Subsidiaries does not file
Tax Returns that Parent or its Subsidiaries is or may be subject to taxation by, or required to file Tax Returns in, that jurisdiction.

(o) Neither Parent nor its Subsidiaries knowingly has taken any action (or knowingly permitted any action to be taken),
or is aware of any fact or circumstance, that would reasonably be expected to prevent the Mergers, taken together, from qualifying for the
Intended Income Tax Treatment.
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(p) For U.S. federal income tax purposes, Merger Sub II has been and will be since formation properly treated as a
disregarded entity for U.S. federal income tax purposes.

(q) Parent and its Subsidiaries are in compliance with applicable United States and foreign transfer pricing Laws and
regulations in all material respects, including the execution and maintenance of contemporaneous documentation substantiating the
transfer pricing practices and methodology.

Section 5.17 Information Supplied. The information relating to Parent and its Subsidiaries supplied by Parent for inclusion
in the Proxy Statement/Registration Statement will not, as of the date on which the Proxy Statement/Registration Statement (or any
amendment or supplement thereto) is first distributed to stockholders of Parent or at the time of the Special Meeting, contain any untrue
statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements contained
therein, in light of the circumstances under which they were made, not misleading. Notwithstanding the foregoing, Parent makes no
representation, warranty or covenant with respect to: (a) statements made or incorporated by reference therein based on information
supplied by the Company or the Company Subsidiaries for inclusion or incorporation by reference in the Proxy Statement/Registration
Statement or any Parent SEC Reports or Additional Parent SEC Reports; or (b) any projections or forecasts included in the Proxy
Statement/Registration Statement.

Section 5.18 Employees; Benefit Plans. Other than any former officers or as described in the Parent SEC Reports, Parent
has never had any employees. Other than reimbursement of any out-of-pocket expenses incurred by Parent’s officers and directors in
connection with activities on Parent’s behalf in an aggregate amount not in excess of the amount of cash held by Parent outside of the
Trust Account, Parent has no unsatisfied material liability with respect to any employee. Parent does not currently maintain or have any
direct liability under any benefit plan, and neither the execution and delivery of this Agreement or the other Transaction Agreements
nor the consummation of the Transactions will: (a) result in any payment (including severance, unemployment compensation, golden
parachute, bonus or otherwise) becoming due to any director, officer, individual independent contractor or employee of Parent; or
(b) result in the acceleration of the time of payment or vesting of any compensation or benefits.

Section 5.19 Board/Manager Approval; Stockholder Vote. The board of directors (or managers, as applicable) of Parent,
Merger Sub and Merger Sub II (including any required committee or subgroup of the board of directors of Parent, Merger Sub or
Merger Sub II, as applicable) have, as of the date of this Agreement, unanimously: (a) approved and declared the advisability of this
Agreement, the other Transaction Agreements and the consummation of the Transactions; and (b) determined that the consummation of
the Transactions is in the best interest of, as applicable, the stockholders of Parent, Merger Sub or Merger Sub II (as applicable). Other
than the approval of the Parent Stockholder Matters, no other corporate proceedings on the part of Parent are necessary to approve the
consummation of the Transactions.

Section 5.20 Title to Assets. Subject to the restrictions on use of the Trust Account set forth in the Trust Agreement, Parent
owns good and marketable title to, or holds a valid leasehold interest in, or a valid license to use, all of the assets used by Parent in the
operation of its business and which are material to Parent, free and clear of any Liens (other than Permitted Liens).

Section 5.21 Affiliate Transactions. Except as described in the Parent SEC Reports, no Contract between Parent, on the one
hand, and any of the present or former directors, officers, employees, stockholders or warrant holders or Affiliates of Parent (or an
immediate family member of any of the foregoing), on the other hand, will continue in effect following the Closing, other than any such
Contract that is not material to Parent.
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Section 5.22 Brokers. Other than fees or commissions for which Parent will be solely responsible, none of Parent, Merger Sub,
Merger Sub II nor any of their respective Affiliates, including Sponsor, has any liability or obligation to pay, or is entitled to receive, any
fees or commissions to any broker, finder or agent with respect to the Transactions.

Section 5.23 Disclaimer of Other Warranties. PARENT, MERGER SUB AND MERGER SUB II HEREBY
ACKNOWLEDGE THAT, EXCEPT AS EXPRESSLY PROVIDED IN ARTICLE IV, NONE OF THE COMPANY, ANY OF ITS
SUBSIDIARIES OR ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES HAS MADE, IS MAKING, OR SHALL
BE DEEMED TO MAKE ANY REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED, AT LAW OR IN
EQUITY, TO PARENT, MERGER SUB, MERGER SUB II, ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES
OR ANY OTHER PERSON, WITH RESPECT TO THE COMPANY STOCKHOLDERS (OR ANY HOLDER OF DERIVATIVE
SECURITIES OF THE COMPANY), ANY OF THE GROUP COMPANIES OR ANY OF THE DIRECTORS, OFFICERS,
MANAGERS, EMPLOYEES, BUSINESSES, ASSETS OR PROPERTIES OF THE FOREGOING, OR OTHERWISE, INCLUDING
ANY REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, FUTURE
RESULTS, PROPOSED BUSINESSES OR FUTURE PLANS. WITHOUT LIMITING THE FOREGOING AND
NOTWITHSTANDING ANYTHING TO THE CONTRARY: (A) NONE OF THE COMPANY, ANY OF ITS SUBSIDIARIES OR
ANY OF THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES SHALL BE DEEMED TO MAKE TO PARENT, MERGER
SUB, MERGER SUB II, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES ANY REPRESENTATION OR
WARRANTY OTHER THAN AS EXPRESSLY MADE BY THE COMPANY TO PARENT, MERGER SUB AND MERGER SUB
II IN ARTICLE IV; AND (B) NONE OF THE COMPANY NOR ANY OF ITS SUBSIDIARIES, NOR THEIR RESPECTIVE
AFFILIATES OR REPRESENTATIVES, HAS MADE, IS MAKING, OR SHALL BE DEEMED TO MAKE TO PARENT, MERGER
SUB, MERGER SUB II, OR THEIR RESPECTIVE AFFILIATES OR REPRESENTATIVES OR ANY OTHER PERSON ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO: (1) THE INFORMATION DISTRIBUTED
OR MADE AVAILABLE TO PARENT OR ITS REPRESENTATIVES BY OR ON BEHALF OF THE COMPANY IN CONNECTION
WITH THIS AGREEMENT AND THE TRANSACTIONS; (2) ANY MANAGEMENT PRESENTATION, CONFIDENTIAL
INFORMATION MEMORANDUM OR SIMILAR DOCUMENT; OR (3) ANY FINANCIAL PROJECTION, FORECAST,
ESTIMATE, BUDGET OR SIMILAR ITEM RELATING TO THE COMPANY, ANY OF ITS SUBSIDIARIES AND/OR THE
BUSINESS, ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROJECTED
OPERATIONS OF THE FOREGOING. EACH OF PARENT, MERGER SUB AND MERGER SUB II HEREBY ACKNOWLEDGES
THAT IT HAS NOT RELIED ON ANY PROMISE, REPRESENTATION OR WARRANTY THAT IS NOT EXPRESSLY SET FORTH
IN ARTICLE IV OF THIS AGREEMENT. EACH OF PARENT, MERGER SUB AND MERGER SUB II ACKNOWLEDGES THAT IT
HAS CONDUCTED, TO ITS SATISFACTION, AN INDEPENDENT INVESTIGATION AND VERIFICATION OF THE COMPANY,
ITS SUBSIDIARIES AND THE BUSINESS, ASSETS, LIABILITIES, PROPERTIES, FINANCIAL CONDITION, RESULTS OF
OPERATIONS AND PROJECTED OPERATIONS OF THE FOREGOING AND, IN MAKING ITS DETERMINATION TO
PROCEED WITH THE TRANSACTIONS, EACH OF PARENT, MERGER SUB AND MERGER SUB II HAS RELIED ON THE
RESULTS OF ITS OWN INDEPENDENT INVESTIGATION AND VERIFICATION, IN ADDITION TO THE REPRESENTATIONS
AND WARRANTIES OF THE COMPANY EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTICLE IV OF THIS
AGREEMENT. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 5.23, CLAIMS AGAINST THE
COMPANY OR ANY OTHER PERSON SHALL NOT BE LIMITED IN ANY RESPECT IN THE EVENT OF INTENTIONAL
FRAUD IN THE MAKING THE OF THE REPRESENTATIONS AND WARRANTIES IN ARTICLE IV BY SUCH PERSON.
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ARTICLE VI
CONDUCT PRIOR TO THE CLOSING DATE

Section 6.01 Conduct of Business by the Company and the Company Subsidiaries. During the period from the date of
this Agreement and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, except: (a) to
the extent that Parent shall otherwise consent in writing (such consent not to be unreasonably withheld, conditioned or delayed); (b) as
expressly contemplated by this Agreement or the Company Disclosure Letter; or (c) as contemplated by the Pre-Closing Restructuring,
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the Company shall, and the Company shall cause the Company Subsidiaries to, use reasonable best efforts to conduct their operations in
the ordinary course (with the Group Companies’ actions taken in response to COVID-19 prior to the date of this Agreement being deemed
to be in the ordinary and usual course of business when determining whether actions taken after the date of this Agreement are in the
ordinary and usual course of business; provided, that during any period of full or partial suspension of operations related to COVID-19,
the Group Companies may take reasonable actions outside of the ordinary and usual course of business (x) to the extent reasonably
necessary to protect the health and safety of the employees of the Group Companies or (y) in response to COVID-19 Measures). Without
limiting the generality of the foregoing, except as required or expressly permitted by the terms of this Agreement or as set forth on Section
6.01 of the Company Disclosure Letter, as required by Applicable Legal Requirements, as contemplated by the Pre-Closing Restructuring
or as a result of or in connection with a COVID-19 Measure but subject to the conditions above, without the prior written consent of
Parent (such consent not to be unreasonably withheld, conditioned or delayed), during the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, the Company shall not, and shall
cause the Company Subsidiaries not to, do any of the following:

(a) except as otherwise required by any existing Company Benefit Plan, this Agreement or Applicable Legal
Requirements: (i) materially increase or grant any material increase in the compensation, bonus, fringe or other benefits of, or pay,
grant or promise any material bonus to, any current or former employee, director or individual independent contractor except for such
increases in the ordinary course of business that do not exceed the greater of (A) $50,000 individually or (B) 5% of total compensation
either individually or in the aggregate; (ii) grant or pay any severance or change in control pay or benefits to, or otherwise increase the
severance or change in control pay or benefits of, any current or former employee, director or independent contractor, except severance
or termination payments in connection with the termination of any employee whose annual base compensation does not exceed $200,000
in the ordinary course of business; (iii) enter into, amend or terminate any Company Benefit Plan or any employee benefit plan, policy,
program, agreement, trust or arrangement that would have constituted a Company Benefit Plan if it had been in effect on the date of this
Agreement (other than annual renewal of welfare plans in the ordinary course of business that do not result in more than a de minimis
increase in cost to the Group Companies, and other than entering into employment offer letters in the ordinary course of business that do
not contain severance and/or change in control benefits); (iv) take any action to accelerate the vesting or payment of, or otherwise fund or
secure the payment of, any compensation or benefits under any Company Benefit Plan; (v) grant any equity or equity-based compensation
awards; or (vi) hire or engage any new employee or individual consultant or terminate the employment or engagement, other than for
cause or due to death or disability, of any employee or individual consultant if such new employee or individual consultant will receive
annual base compensation in excess of $300,000, other than in the ordinary course of business, consistent with past practice;
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(b) (i) transfer, sell, assign, license, sublicense, covenant not to assert, encumber, subject to a Lien (other than a
Permitted Lien), abandon, fail to maintain, allow to lapse, transfer or otherwise dispose of, any right, title or interest of the Company
in or to any Owned Intellectual Property material to any of the businesses of the Group Companies (other than non-exclusive licenses
of Owned Intellectual Property granted by any Group Company to customers in the ordinary course of business consistent with past
practice); (ii) waive, cancel, or modify any material rights in or to any Intellectual Property material to any business of the Group
Companies; (iii) fail to diligently prosecute the Patent applications owned by the Company other than applications that are immaterial
or that the Company, in the exercise of its good faith business judgment, has determined to abandon; (iv) disclose, divulge, furnish to or
make accessible to any third party who is not subject to an enforceable written agreement to maintain the confidentiality thereof any Trade
Secrets constituting Owned Intellectual Property or any Trade Secrets of any Person to whom any Group Company has a confidentiality
obligation; or (v) subject any material Software constituting Owned Intellectual Property to Copyleft Terms;

(c) except for transactions solely among the wholly-owned Group Companies: (i) declare, set aside or pay any
dividends on or make any other distributions (whether in cash, stock, equity securities or property) in respect of any capital stock or
split, combine or reclassify any capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of or in
substitution for any capital stock; (ii) other than the exercise of any Company Option or Company Warrant outstanding on the date hereof,
repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any membership interests, capital stock
or any other Equity Interests, as applicable, in any Group Company, except for the acquisition by the Company of any shares of capital
stock, membership interests or other equity interests of the Company or of any Company Option or Company Warrant in connection with
the repurchase, forfeiture or cancellation of such interests; or (iii) declare, set aside or pay any dividend or make any other distribution;

(d) grant, issue, sell or otherwise dispose, or authorize to issue, sell, or otherwise dispose any membership interests,
capital stock or any other Equity Interests (such as stock options, stock units, restricted stock or other Contracts for the purchase or
acquisition of such capital stock), as applicable, in any Group Company, other than (i) upon the exercise or settlement of Company
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Options under the Company Benefit Plan and applicable award agreement outstanding on the date of this Agreement in accordance with
their terms as in effect as of the date of this Agreement, and (ii) as required to comply with any Company Benefit Plan as in effect on the
date of this Agreement;

(e) issue, deliver, sell, authorize, pledge or otherwise encumber, or agree to any of the foregoing with respect to, any
shares of capital stock or other equity securities or ownership interests or any securities convertible into or exchangeable for shares of
capital stock or other equity securities or ownership interests, or subscriptions, rights, warrants or options to acquire any shares of capital
stock or other equity securities or ownership interests or any securities convertible into or exchangeable for shares of capital stock or
other equity securities or other ownership interests, or enter into other agreements or commitments of any character obligating it to issue
any such shares, equity securities or other ownership interests or convertible or exchangeable securities, other than (i) upon the exercise
or settlement of Company Options under the Company Benefit Plan and applicable award agreement outstanding on the date of this
Agreement in accordance with their terms as in effect as of the date of this Agreement, and (ii) as required to comply with any Company
Benefit Plan as in effect on the date of this Agreement;

(f) amend its Charter Documents, or form or establish any Subsidiary;

(g) (i) merge, consolidate or combine with any Person; or (ii) acquire or agree to acquire by merging or consolidating
with, purchasing any Equity Interest in or substantially all or a material portion of the assets of, or by any other manner, any business or
any corporation, partnership, association or other business organization or division thereof;
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(h) sell, lease, license, sublicense, abandon, divest, transfer, cancel, abandon or permit to lapse or expire, dedicate to the
public, or otherwise dispose of, or agree to do any of the foregoing, or otherwise dispose of real or tangible assets or properties, in each
case, other than (i) any disposition of obsolete assets in the ordinary course of business as set forth on Section 6.01(h) of the Company
Disclosure Letter; (ii) dispositions of obsolete or worthless equipment; or (iii) transactions among the Company and its wholly-owned
Subsidiaries;

(i) (i) issue or sell any debt securities or rights to acquire any debt securities of any of the Group Companies or
guarantee any debt securities of another Person; (ii) make, incur, create or assume any loans, advances or capital contributions to, or
investments in, or guarantee any Indebtedness of, any Person other than any of the Group Companies except for loans, advances or capital
contributions pursuant to and in accordance with the terms of agreements or legal obligations existing as of the date of this Agreement,
in each case set forth on Section 6.01(i) of the Company Disclosure Letter; (iii) except in the ordinary course of business, create any
material Liens on any material property or assets of any of the Group Companies in connection with any Indebtedness thereof (other than
Permitted Liens); (iv) cancel or forgive any Indebtedness owed to any of the Group Companies; or (v) make, incur or commit to make or
incur any capital expenditures, other than in the ordinary course of business;

(j) commence, release, assign, compromise, settle or agree to settle any Legal Proceeding material to the Group
Companies or their respective properties or assets which would require a payment by the Group Companies in excess of $500,000, except
in the ordinary course of business;

(k) except in the ordinary course of business: (A) materially modify, amend or terminate in a manner that is materially
adverse to the applicable Group Companies, taken as a whole, any Company Material Contract; (B) enter into any Contract that would
have been a Company Material Contract had it been entered into prior to the date of this Agreement; (C) waive, delay the exercise of,
release or assign any material rights or claims under any Company Material Contract; or (D) incur or enter into a Contract requiring the
Company to make any capital expenditures in excess of the amount set forth on Section 6.01(k) of the Company Disclosure Letter;

(l) except as required by U.S. GAAP (or any interpretation thereof) or Applicable Legal Requirements (including to
obtain compliance with PCAOB auditing standards), make any material change in accounting methods, principles or practices;

(m) (i) make, revoke or change any material Tax election in a manner inconsistent with past practice; (ii) settle or
compromise any material Tax liability or claim or assessment for a material amount of Taxes; (iii) change (or request to change) any
method of accounting for Tax purposes; (iv) file an amendment to any material Tax Return in a manner inconsistent with past practice;
(v) waive or extend any statute of limitations in respect of a period within which an assessment or reassessment of material Taxes may
be issued (other than any extension pursuant to an extension to file any Tax Return); (vi) file or surrender any claim for a refund of
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Taxes; (vii) enter into any “closing agreement” as described in Section 7121 of the Code (or any similar Legal Requirement) with any
Governmental Entity; (viii) prepare any Tax Return in a manner inconsistent with past practice, in each case, with respect to items (i)
through (viii), to the extent such action could reasonably be expected to have a material and adverse impact on Parent, the Company or
the Subsidiaries of the Company;

(n) knowingly take any action, or knowingly fail to take any action, where such action or failure to act would reasonably
be expected to prevent the Mergers from qualifying for the Intended Income Tax Treatment;
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(o) authorize, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation,
restructuring, recapitalization, dissolution or winding-up of the Company or any Company Subsidiary;

(p) subject to Section 6.01(b) above, enter into or amend any agreement with, or pay, distribute or advance any assets
or property to, any of its officers, directors, employees, partners, stockholders or other Affiliates, other than (i) payments or distributions
relating to obligations in respect of arms-length commercial transactions pursuant to the agreements set forth on Section 6.01(p) of the
Company Disclosure Letter as existing on the date of this Agreement and (ii) payments to employees in the ordinary course of business;

(q) implement any employee layoffs, plant closings, or similar events that individually or in the aggregate would give
rise to any obligations or liabilities on the part of the Group Companies under WARN or any similar state or local “mass layoff” or “plant
closing” Legal Requirement;

(r) enter into, amend or terminate any collective bargaining agreement or other agreement with a labor union, works
council or similar organization; or

(s) agree to take any of the actions described in Section 6.01(a) through Section 6.01(r).

Nothing contained in this Agreement shall give Parent, directly or indirectly, any right to control or direct the operations of the
Group Companies prior to the Closing. Prior to the Closing, each of the Company and Parent shall exercise, consistent with the other
terms and conditions of this Agreement, complete control and supervision over their respective businesses.

Section 6.02 Conduct of Business by Parent, Merger Sub and Merger Sub II. During the period from the date of this
Agreement and continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, except: (a) to the
extent that the Company shall otherwise consent in writing (such consent not to be unreasonably withheld, conditioned or delayed); (b)
as expressly contemplated by this Agreement, any Transaction Agreement or the Parent Disclosure Letter; or (c) as contemplated by the
Pre-Closing Restructuring, Parent shall, and Parent shall cause its Subsidiaries to, conduct their operations in the ordinary course (with
Parent and its Subsidiaries’ actions taken in response to COVID-19 prior to the date of this Agreement being deemed to be in the ordinary
and usual course of business, when determining whether actions taken after the date of this Agreement are in the ordinary and usual
course of business; provided, that during any period of full or partial suspension of operations related to COVID-19, the Parent and its
Subsidiaries may take reasonable actions outside of the ordinary and usual course of business (x) to the extent reasonably necessary to
protect the health and safety of the employees of Parent and its Subsidiaries or (y) in response to COVID-19 Measures). Without limiting
the generality of the foregoing, except as required or expressly permitted by the terms of this Agreement or as set forth on Section 6.02
of the Parent Disclosure Letter, as required by Applicable Legal Requirements, as contemplated by the Pre-Closing Restructuring or
as a result of or in connection with a COVID-19 Measure but subject to the conditions above, without the prior written consent of the
Company (such consent not to be unreasonably withheld, conditioned or delayed), during the period from the date of this Agreement and
continuing until the earlier of the termination of this Agreement pursuant to its terms or the Closing, Parent shall not, and shall cause its
Subsidiaries not to, do any of the following:

(a) grant or establish any form of compensation or benefits to any current or former employee, officer, director,
individual independent contractor or other individual service provider of Parent;

(b) declare, set aside or pay dividends on or make any other distributions (whether in cash, stock, equity securities or
property) in respect of any capital stock (or warrant) or split, combine or reclassify any capital stock (or warrant), effect a recapitalization
or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for any capital stock or warrant, or effect
any like change in capitalization;
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(c) purchase, redeem or otherwise acquire, directly or indirectly, any equity securities of Parent or any of its
Subsidiaries;

(d) other than in connection with the PIPE Investment or except as provided in Section 7.12, grant, issue, deliver, sell,
authorize, pledge or otherwise encumber, or agree to any of the foregoing with respect to, any shares of capital stock or other equity
securities or any securities convertible into or exchangeable for shares of capital stock or other equity securities, or subscriptions, rights,
warrants or options to acquire any shares of capital stock or other equity securities or any securities convertible into or exchangeable for
shares of capital stock or other equity securities, or enter into other agreements or commitments of any character obligating it to issue any
such shares of capital stock or equity securities or convertible or exchangeable securities;

(e) amend its Charter Documents, the Parent Warrant Agreement, the Parent Warrants or form or establish any
Subsidiary;

(f) (i) merge, consolidate or combine with any Person; or (ii) acquire or agree to acquire by merging or consolidating
with, or by purchasing any Equity Interest in or a portion of the assets of, or by any other manner, any business or any corporation,
partnership, association or other business organization or division thereof, or otherwise acquire or agree to acquire any assets, or enter
into any joint ventures, strategic partnerships or alliances;

(g) incur any Indebtedness or guarantee any such Indebtedness of another Person or Persons, issue or sell any debt
securities or options, warrants, calls or other rights to acquire any debt securities of Parent, as applicable, enter into any “keep well” or
other agreement to maintain any financial statement condition or enter into any arrangement having the economic effect of any of the
foregoing; provided, however, that Parent shall be permitted to incur Indebtedness (which shall constitute Parent Transaction Costs) from
its Affiliates and stockholders in order to meet its reasonable capital requirements, with any such loans to be made only as reasonably
required by the operation of Parent in due course on a non-interest basis and otherwise on arm’s-length terms and conditions and repayable
at Closing and in an aggregate amount not in excess of $1,500,000;

(h) except as required by GAAP (or any interpretation thereof) or Applicable Legal Requirements, make any change in
accounting methods, principles or practices;

(i) (i) make, revoke or change any material Tax election in a manner inconsistent with past practice; (ii) settle or
compromise any material Tax liability or claim or assessment for a material amount of Taxes; (iii) change (or request to change) any
method of accounting for Tax purposes; (iv) file an amendment to any material Tax Return in a manner inconsistent with past practice;
(v) waive or extend any statute of limitations in respect of a period within which an assessment or reassessment of material Taxes may
be issued (other than any extension pursuant to an extension to file any Tax Return); (vi) file or surrender any claim for a refund of
Taxes; (vii) enter into any “closing agreement” as described in Section 7121 of the Code (or any similar Legal Requirement) with any
Governmental Entity; or (viii) prepare any Tax Return in a manner inconsistent with past practice, in each case, with respect to items (i)
through (viii), to the extent such action could reasonably be expected to have a material and adverse impact on Parent, the Company or
the Subsidiaries of the Company;

(j) create any material Liens on any material property or assets of Parent, Merger Sub or Merger Sub II;

(k) liquidate, dissolve, reorganize or otherwise wind up the business or operations of Parent, Merger Sub or Merger Sub
II;

(l) commence, settle or compromise any Legal Proceeding;

(m) engage in any material new line of business;

(n) amend the Trust Agreement or enter into or amend any other agreement related to the Trust Account;
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(o) seek any approval from the Parent shareholders to change, modify or amend the Trust Agreement or the Parent
Organizational Documents, except as contemplated by the Parent Stockholder Matters;

(p) knowingly take any action, or knowingly fail to take any action, where such action or failure to act would reasonably
be expected to prevent the Mergers from qualifying for the Intended Income Tax Treatment;

(q) other than as expressly required by the Sponsor Support Agreement, enter into, renew or amend in any material
respect, any transaction or Contract with an Affiliate of Parent, Merger Sub or Merger Sub II (including, for the avoidance of doubt,
(x) the Sponsor and (y) any Person in which the Sponsor has a direct or indirect legal, contractual or beneficial ownership interest of 5%
or greater); or

(r) agree in writing or otherwise agree, commit or resolve to take any of the actions described in Section 6.02(a) through
Section 6.02(q).
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Section 6.03 Preparation and Delivery of Additional Company Financial Statements.

(a) As soon as reasonably practicable following the date hereof, but in no event later than September 15, 2021, the
Company shall deliver to Parent true and complete copies of the audited consolidated balance sheets of the Company and its Subsidiaries
as of December 31, 2020 and December 31, 2019, and the related audited consolidated statements of operations, cash flows and
stockholders’ equity for the years ended December 31, 2020 and December 31, 2019, together with the auditor’s reports thereon, which
will comply in all material respects with the applicable accounting requirements and with the rules and regulations of the SEC, the
Exchange Act and the Securities Act for financial statements required to be included in the Registration Statement (the “PCAOB Audited
Financial Statements”, together with the FY 2021 Financial Statements, if required to be delivered pursuant to this Section 6.03, the
“Audited Financial Statements”).

(b) As soon as reasonably practicable following the date hereof, the Company shall deliver to Parent the unaudited
consolidated balance sheets and statements of operations, comprehensive loss, stockholders’ equity, and cash flows of the Company
and its Subsidiaries as of and for the six-month period ending June 30, 2021 (the “Q2 Financial Statements”), which comply with the
applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act applicable
to a registrant; provided, that upon delivery of such Q2 Financial Statements, the representations and warranties set forth in Section 4.08
shall be deemed to apply to the Q2 Financial Statements in the same manner as the Interim Financial Statements. For the avoidance of
doubt, notwithstanding anything to the contrary in this Agreement, any Events set forth in the Q2 Financial Statements shall be taken in
account when determining whether there has or is reasonably expected to have a Company Material Adverse Effect.

(c) If the Proxy Statement/Registration Statement has not been declared effective by the SEC prior to November 12,
2021, as soon as reasonably practicable thereafter, the Company shall deliver to Parent the unaudited consolidated balance sheets and
statements of operations, comprehensive loss, stockholders’ equity, and cash flows of the Company and its Subsidiaries as of and for
the nine-month period ending September 30, 2021 (the “Q3 Financial Statements” and together with the Q2 Financial Statements, the
“Interim Financial Statements”), which comply with the applicable accounting requirements and with the rules and regulations of the
SEC, the Exchange Act and the Securities Act applicable to a registrant; provided, that upon delivery of such Q3 Financial Statements,
the representations and warranties set forth in Section 4.08 shall be deemed to apply to the Q3 Financial Statements in the same manner
as the Interim Financial Statements.

(d) If the Proxy Statement/Registration Statement has not been declared effective by the SEC prior to February 14,
2022, as soon as reasonably practicable thereafter, the Company shall deliver to Parent the audited consolidated balance sheets and
statements of operations, comprehensive loss, stockholders’ equity, and cash flows of the Company and its Subsidiaries as of and
for the twelve-month period ending December 31, 2021, in each case, together with the auditor’s reports thereon (the “FY 2021
Financial Statements” and together with the PCAOB Audited Financial Statements and the Interim Financial Statements, the “Financial
Statements”), which comply with the applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act
and the Securities Act applicable to a registrant; provided, that upon delivery of such FY 2021 Financial Statements, the representations
and warranties set forth in Section 4.08 shall be deemed to apply to the FY 2021 Financial Statements in the same manner as the Audited
Financial Statements.
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ARTICLE VII
ADDITIONAL AGREEMENTS

Section 7.01 Preparation of Proxy Statement/Registration Statement; Special Meeting and Approvals.

(a) Proxy Statement/Registration Statement and Prospectus.

(i) As promptly as practicable after the execution of this Agreement and receipt of the PCAOB Audited
Financial Statements (and if necessary, any other Financial Statements), (x) Parent and the Company shall jointly prepare and Parent
shall file with the SEC, mutually acceptable materials which shall include the proxy statement to be filed with the SEC as part of the
Registration Statement and sent to the Parent’s stockholders relating to the Special Meeting (such proxy statement, together with any
amendments or supplements thereto, the “Proxy Statement”), and (y) Parent shall prepare (with the Company’s reasonable cooperation
(including causing its Subsidiaries and representatives to cooperate)) and file with the SEC the Registration Statement, in which the Proxy
Statement will be included as a prospectus (the “Proxy Statement/Registration Statement”), in connection with the registration under the
Securities Act of the shares of Parent Shares that constitute the Total Stockholder Consideration (collectively, the “Registration Statement
Securities”). Each of Parent and the Company shall use its reasonable best efforts to cause the Proxy Statement/Registration Statement to
comply with the rules and regulations promulgated by the SEC, to have the Registration Statement declared effective under the Securities
Act as promptly as practicable after such filing and to keep the Registration Statement effective as long as is necessary to consummate
the Transactions. Parent also agrees to use its reasonable best efforts to obtain all necessary state securities law or “Blue Sky” permits and
approvals required to carry out the Transactions, and the Company shall furnish all information concerning the Company, its Subsidiaries
and any of their respective members or stockholders as may be reasonably requested in connection with any such action. Each of Parent
and the Company agrees to furnish to the other party all information concerning itself, its Subsidiaries, officers, directors, managers,
stockholders, and other equityholders and information regarding such other matters as may be reasonably necessary or advisable or as
may be reasonably requested in connection with the Proxy Statement/Registration Statement, any Current Report on Form 8-K prepared
in connection with the transactions contemplated by this Agreement, or any other statement, filing, notice or application made by or on
behalf of Parent, the Company or their respective Subsidiaries to any regulatory authority (including the NYSE or Nasdaq, as applicable)
in connection with the Mergers and the other transactions contemplated hereby (the “Offer Documents”). Parent will cause the Proxy
Statement/Registration Statement to be mailed to the Parent’s stockholders in each case promptly after the Registration Statement is
declared effective under the Securities Act. Notwithstanding anything to the contrary in this Agreement, in the event there is any tax
opinion, comfort letter or other opinion required to be provided in connection with the Registration Statement, Proxy Statement or the
Proxy Statement/Registration Statement, nothing in this Agreement shall require (i) Parent’s counsel or tax advisors to provide an opinion
that the Mergers qualify for the Intended Income Tax Treatment; or (ii) counsel or tax advisors to the Company to provide an opinion
regarding the Tax consequences of the transactions contemplated by this Agreement to the equity holders of Parent prior to the Mergers.
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(ii) To the extent not prohibited by Applicable Legal Requirements, Parent will advise the Company,
reasonably promptly after Parent receives notice thereof, of the time when the Proxy Statement/Registration Statement has become
effective or any supplement or amendment has been filed, of the issuance of any stop order or the suspension of the qualification of the
Parent Shares for offering or sale in any jurisdiction, of the initiation or written threat of any proceeding for any such purpose, or of
any request by the SEC for the amendment or supplement of the Proxy Statement/Registration Statement or for additional information.
To the extent not prohibited by Applicable Legal Requirements, the Company and their counsel shall be given a reasonable opportunity
to review and comment on the Proxy Statement/Registration Statement and any Offer Document each time before any such document
is filed with the SEC, and Parent shall give reasonable and good faith consideration to any comments made by the Company and its
counsel. To the extent not prohibited by Applicable Legal Requirements, Parent shall provide the Company and their counsel with (A) any
comments or other communications, whether written or oral, that Parent or its counsel may receive from time to time from the SEC or its
staff with respect to the Proxy Statement/Registration Statement or Offer Documents promptly after receipt of those comments or other
communications and (B) a reasonable opportunity to participate in the response of Parent to those comments and to provide comments
on that response (to which reasonable and good faith consideration shall be given), including by participating with the Company or its
counsel in any discussions or meetings with the SEC.
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(iii) Each of Parent and the Company shall ensure that none of the information supplied by or on its behalf
for inclusion or incorporation by reference in (A) the Registration Statement will, at the time the Registration Statement is filed with the
SEC, at each time at which it is amended and at the time it becomes effective under the Securities Act, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, not misleading
or (B) the Proxy Statement will, at the date it is first mailed to the Parent’s stockholders and at the time of the Special Meeting, contain
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading.

(iv) If at any time prior to the First Effective Time any information relating to the Company, Parent or any of
their respective Subsidiaries, Affiliates, directors or officers is discovered by the Company or Parent, which is required to be set forth
in an amendment or supplement to the Proxy Statement or the Registration Statement, so that neither of such documents would include
any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, with respect to the Proxy
Statement, in light of the circumstances under which they were made, not misleading, the party which discovers such information shall
promptly notify the other parties and an appropriate amendment or supplement describing such information shall be promptly filed with
the SEC and, to the extent required by Applicable Legal Requirement, disseminated to the Parent’s stockholders.

(v) The Registration Statement, to the extent permitted by applicable rules and regulations of the SEC, also
will register the resale of the Parent Shares that constitute the Total Stockholder Consideration, other than certain equity securities issuable
under the Equity Incentive Plan that are based on Parent Shares, which shall instead be registered pursuant to an effective registration
statement on Form S-8 (or other applicable form, including Form S-1 or Form S-3) in accordance with Section 7.15.

(b) Parent Stockholder Approvals. Parent shall (a) as promptly as practicable after the Registration Statement is
declared effective under the Securities Act, (i) cause the Proxy Statement to be disseminated to Parent’s stockholders in compliance with
Applicable Legal Requirement; and (ii) duly (1) give notice of and (2) convene and hold a meeting of its stockholders (the “Special
Meeting”) in accordance with the Parent Organizational Documents, which meeting shall be held not more than 30 Business Days after
the date on which Parent mails the Proxy Statement to its stockholders; and (iii) solicit proxies from the holders of Parent Class A
Stock to vote in favor of each of the Parent Stockholder Matters, and (b) provide Parent’s stockholders with the opportunity to redeem
shares of Parent Class A Stock (the “Parent Stockholder Redemption”). Parent shall, through its board of directors, recommend to its
stockholders the (A) approval of the amendment and restatement of the Parent Organizational Documents, in the form of the Parent A&R
Charter attached hereto as Exhibit B (as may be subsequently amended by mutual written agreement of the Company and Parent at any
time before the effectiveness of the Registration Statement), including any separate or unbundled advisory proposals to implement the
foregoing; (B) the adoption of this Agreement and approval of the Transactions in accordance with Applicable Legal Requirement and
exchange rules and regulations; (C) approval of, for purposes of complying with the applicable rules of the NYSE, the issuance of shares
of Parent Common Stock in connection with the Mergers, including the shares to be issued to the PIPE Investors as contemplated by the
Subscription Agreements; (D) approval of the adoption of a management equity incentive plan (“LTIP”); (E) adoption and approval of an
employee stock purchase plan, in form and substance reasonably acceptable to Parent and the Company, (the “ESPP”); (F) adoption and
approval of any other proposals as the SEC (or staff member thereof) may indicate are necessary in its comments to the Proxy Statement/
Registration Statement or correspondence related thereto; (G) adoption and approval of any other proposals as reasonably agreed by
Parent and the Company to be necessary or appropriate in connection with the Transactions; and (H) adjournment of the Special Meeting,
if necessary, to permit further solicitation of proxies because there are not sufficient votes to approve and adopt any of the foregoing (such
proposals in (A) through (H), together, the “Parent Stockholder Matters”), and include such recommendation in the Proxy Statement. To
the fullest extent permitted by Applicable Legal Requirements, (x) Parent’s obligations to establish a record date for, duly call, give notice
of, convene and hold the Special Meeting shall not be affected by any Intervening Event Change in Recommendation; and (y) Parent
agrees to establish a record date for, duly call, give notice of, convene and hold the Special Meeting and submit for approval the Parent
Stockholder Matters. By written notice, the Company may request that Parent adjourn the Special Meeting (the “Company Adjournment
Request”) until the earlier of (A) fifteen days after the date for which the Special Meeting was then scheduled or (B) the date that is the
third Business Day prior to the Outside Date, if the Company believes in good faith that such adjournment is necessary in order to solicit
additional proxies for the purpose of obtaining the Parent Stockholder Approval or for the absence of a quorum of the Parent stockholders.
Upon receipt of the Company Adjournment Request, Parent shall adjourn the Special Meeting for the period of time specified in the
Company Adjournment Request; provided, that the Company may not issue more than one Company Adjournment Request. Parent agrees
that it shall provide the holders of shares of Parent Common Stock the opportunity to elect redemption of such shares of Parent Common
Stock in connection with the Special Meeting, as required by the Parent Organizational Documents.
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(c) Notwithstanding anything to the contrary contained in this Agreement, the board of directors of Parent may, at
any time prior to, but not after, obtaining the Parent Stockholder Approval, withdraw, amend, qualify or modify its recommendation
to the stockholders of Parent that they vote in favor of the Parent Stockholder Matters (together with any withdrawal, amendment,
qualification or modification of its recommendation to the stockholders of Parent described in the recitals hereto solely in response to
an Intervening Event, an “Intervening Event Change in Recommendation”) if the failure to take such action would be a breach of the
fiduciary duties of the board of directors of Parent to the Parent stockholders under applicable Law; provided, that: (A) the Company
shall have received written notice from Parent of Parent’s intention to make an Intervening Event Change in Recommendation at least
five Business Days prior to the taking of such action by Parent (the “Intervening Event Notice Period”), which notice shall specify the
applicable Intervening Event in reasonable detail; (B) during the Intervening Event Notice Period and prior to making an Intervening
Event Change in Recommendation, if requested by the Company, Parent and its representatives shall have negotiated in good faith with
the Company and its representatives regarding any revisions or adjustments proposed by the Company to the terms and conditions of
this Agreement as would enable Parent to proceed with its recommendation of this Agreement and the Transactions and not make such
Intervening Event Change in Recommendation; and (C) if the Company requested negotiations in accordance with clause (B), Parent
may make an Intervening Event Change in Recommendation only if the board of directors of Parent, after considering in good faith any
revisions or adjustments to the terms and conditions of this Agreement that the Company Stockholders shall have, prior to the expiration
of the five-Business Day period, offered in writing in a manner that would form a binding contract if accepted by Parent (and the other
applicable parties hereto), continues to determine in good faith that failure to make an Intervening Event Change in Recommendation
would be a breach of its fiduciary duties to the Parent stockholders under applicable Law. An “Intervening Event” shall mean any Event
that (i) was not known to the board of directors of Parent as of the date of this Agreement and (ii) does not relate to (A) any Parent
Business Combination proposal or (B) clearance of the Transaction under the regulatory approvals or any other applicable laws, including
any action in connection therewith taken pursuant to or required to be taken pursuant to Section 7.02; provided, however, that (1) any
change in the price or trading volume of Parent Common Stock shall not be taken into account for purposes of determining whether
an Intervening Event has occurred (in and of itself, but without preventing a determination of an Intervening Event as to the Events
underlying such change); and (2) the Company or any if its Subsidiaries meeting, failing to meet or exceeding projections (in and of
itself, but without preventing a determination of an Intervening Event as to the Events underlying such change) shall not be taken into
account for purposes of determining whether an Intervening Event has occurred. Notwithstanding anything to the contrary contained in
this Agreement, during an Intervening Event Notice Period, the obligations on Parent and/or Parent’s board of directors to make filings
with the SEC with respect to the proposals contemplated herein, to give notice for or to convene a meeting, or make a recommendation,
shall be tolled during such period, and in the event a filing and or notice for a meeting was made prior to the Intervening Event Notice
Period, Parent shall be permitted to adjourn such meeting and amend such filing as necessary in order to provide sufficient time for the
stockholders to consider any revised recommendation.

(d) Company Stockholder Approvals. Upon the terms set forth in this Agreement, the Company shall (i) use its
reasonable best efforts to solicit and obtain the Company Stockholder Approval in the form of an irrevocable written consent (the “Written
Consent”) of each of the Required Company Stockholders (pursuant to the executed Support Agreements) promptly following the time
at which the Registration Statement shall have been declared effective under the Securities Act and delivered or otherwise made available
to stockholders, or (ii) in the event the Company is not able to obtain the Written Consent within five Business Days of the Registration
Statement having been declared effective, the Company shall duly convene a meeting of the Company Stockholders for the purpose
of voting solely upon the adoption of this Agreement, the other agreements contemplated hereby and the transactions contemplated
hereby and thereby, including the Mergers, as soon as reasonably practicable after the Registration Statement is declared effective. If such
meeting of the Company Stockholders is convened, the Company shall obtain the Company Stockholder Approval at such meeting of the
Company Stockholders and shall take all other action necessary or advisable to secure the Company Stockholder Approval as soon as
reasonably practicable after the Registration Statement is declared effective.
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Section 7.02 Regulatory Approvals.

(a) Parent and the Company shall each prepare and file the notification required of it under the HSR Act in connection
with the Transactions as promptly as practicable after the date of this Agreement, and no later than ten Business Days after the date hereof,
and shall promptly and in good faith respond to all information requested of it by the U.S. Federal Trade Commission, U.S. Department of
Justice, or any other Governmental Entity in connection with such notification and otherwise cooperate in good faith with each other and
such Governmental Entities. Each Party will promptly furnish to the other such information and assistance as the other may reasonably
request in connection with its preparation of any filing or submission that is necessary under the HSR Act and shall (and, to the extent
required, shall cause its Affiliates to) request early termination of any applicable waiting periods under the HSR Act. Each Party will
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promptly furnish to the other such information and assistance as the other may reasonably request in connection with its preparation of
any filing or submission that is necessary under the HSR Act or any other Antitrust Laws and will use reasonable best efforts to cause
the expiration or termination of the applicable waiting periods. Parent shall cooperate in good faith with any Governmental Entity and
undertake promptly any and all action required to complete lawfully the Transactions contemplated hereby as soon as practicable and,
with the prior written consent of the Company, any and all action necessary or advisable to avoid, prevent, eliminate or remove the actual
or threatened commencement of any proceeding in any forum by or on behalf of any Governmental Entity or the issuance of any Order
that would delay, enjoin, prevent, restrain or otherwise prohibit the consummation of the Mergers, including, (i) proffering and consenting
and/or agreeing to an Order or other agreement providing for (A) the sale, licensing or other disposition, or the holding separate, of
particular assets, categories of assets or lines of business of the Company or Parent or (B) the termination, amendment or assignment
of existing relationships and contractual rights and obligations of the Company or Parent and (ii) promptly effecting the disposition,
licensing or holding separate of assets or lines of business or the termination, amendment or assignment of existing relationships and
contractual rights, in each case, at such time as may be necessary to permit the lawful consummation of the Transactions contemplated
hereby. Each Party will promptly provide the other with copies of all written communications (and memoranda setting forth the substance
of all oral communications) between each of them, any of their Affiliates and their respective agents, representatives and advisors, on
the one hand, and any Governmental Entity, on the other hand, with respect to this Agreement or the Transactions. Without limiting the
foregoing, Parent and the Company shall: (i) promptly inform the other of any communication, whether written or oral, to or from the U.S.
Federal Trade Commission, the U.S. Department of Justice or any other Governmental Entity regarding the Transactions; (ii) permit each
other to review in advance any proposed written communication to any such Governmental Entity and incorporate reasonable comments
thereto; (iii) give the other prompt written notice of the commencement of any Legal Proceeding with respect to such transactions; (iv) not
agree to participate in any meeting or discussion with any such Governmental Entity in respect of any filing, investigation or inquiry
concerning this Agreement or the Transactions unless, to the extent reasonably practicable, it consults with the other Party in advance
and, to the extent permitted by such Governmental Entity, gives the other Party the opportunity to attend; (v) keep the other reasonably
informed as to the status of any such Legal Proceeding; and (vi) promptly furnish each other with copies of all correspondence, filings
(except for filings made under the HSR Act) and written communications between such Party and their Affiliates and their respective
agents, representatives and advisors, on one hand, and any such Governmental Entity, on the other hand, in each case, with respect to
this Agreement and the Transactions. Parent, on the one hand, and the Company, on the other hand, shall each pay 50% of any filing
fees required by Governmental Entities, including with respect to any registrations, declarations and filings required in connection with
the execution and delivery of this Agreement, the performance of the obligations hereunder and the consummation of the Transactions,
including filing fees in connection with filings under the HSR Act.
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(b) Except for filings under the HSR Act, which are governed by (a) above, each Party hereto shall, as promptly as
reasonably practicable, use reasonable best efforts to obtain, or cause to be obtained, all consents, authorizations, orders and approvals
from all Governmental Entities that may be or become necessary for its execution and delivery of this Agreement and the performance of
its obligations pursuant to this Agreement (including those required by applicable Approvals of the Group Companies (the “Regulatory
Filings”)). Each Party shall use reasonable best efforts to cooperate fully with the other Party and its Affiliates in promptly seeking
to obtain all such consents, authorizations, orders and approvals and effect any such Regulatory Filing. With respect to the Regulatory
Filings, each Party agrees to use its reasonable best efforts and cooperate with the other Party (i) in timely making inquiries with
Governmental Entities regarding the Regulatory Filings; (ii) in determining if any Regulatory Filings are required by Governmental
Entities; and (iii) in timely making all Regulatory Filings (except with respect to such jurisdictions where the Parties agree that a
Regulatory Filing is not required). If Parent determines that it is required to make any Regulatory Filing or otherwise provide information
with respect to Parent or any Parent personnel or Affiliates to a Governmental Entity in connection with any Approval, then the Company
will, except as prohibited by Applicable Legal Requirements (in which case the Company will use commercially reasonable efforts to
obtain any required permission to allow disclosure), provide upon Parent’s request relevant portions of all past filings and correspondence
with Governmental Entities with respect to any Approvals related to such Regulatory Filing or information provision requirement that
Parent reasonably determines to be necessary to make a complete, accurate and timely Regulatory Filing or provision of information. The
Parties hereto shall not willfully take any action that will have the effect of delaying, impairing or impeding in any material respect the
receipt of any Regulatory Filings or any other required consents, authorizations, orders and approvals that, if not received, would have or
would reasonably be expected to have, a material adverse impact on the business of the Group Companies, taken as a whole.

(c) Without limiting the generality of the forgoing, promptly, and in any event within ten Business Days following the
date hereof, the Company shall prepare and cause the Broker-Dealer to file with FINRA a continuing membership application (pursuant
to FINRA Rule 1017) (the “FINRA Consent Application”), with respect to the transactions contemplated by this Agreement, and shall
provide the Parent with an opportunity to review and comment upon such FINRA Consent Application (which comments the Company
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shall consider in good faith and, to the extent any such comments relate to disclosure directly regarding the Parent and such comments
are reasonable, the Company shall use reasonable efforts to incorporate such comments into the application) prior to the filing thereof
with FINRA. The Company shall promptly apprise the Parent of the occurrence and substance of each material communication from or
to FINRA or the SEC with respect to the FINRA Consent Application.

Section 7.03 Other Filings; Press Release.

(a) As promptly as practicable after execution of this Agreement, Parent will prepare and file a Current Report on Form
8-K pursuant to the Exchange Act to report the execution of this Agreement, the form and substance of which shall be approved in
advance by the Company.

(b) Promptly after the execution of this Agreement, Parent and the Company shall also issue a joint press release
announcing the execution of this Agreement.

(c) The Parties shall mutually prepare a draft Current Report on Form 8-K announcing the Closing, together with, or
incorporating by reference, the financial statements prepared by the Company and its accountant, and such other information that may
be required to be disclosed with respect to the Transactions in any report or form to be filed with the SEC (“Closing Form 8-K”), the
form and substance of which shall be approved in advance in writing by the Company. Prior to Closing, Parent and the Company shall
prepare a joint press release announcing the consummation of the Transactions hereunder (“Closing Press Release”). Concurrently with
the Closing, or as soon as practicable thereafter, Parent shall issue the Closing Press Release and shall file the Closing Form 8-K with the
SEC.
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Section 7.04 Confidentiality; Access to Information.

(a) Parent and the Company acknowledge that they are parties to the Confidentiality Agreement, the terms of which
are incorporated herein by reference. At the Closing, the Confidentiality Agreement shall be superseded in its entirety by the provisions
of this Agreement; provided, however, that if for any reason this Agreement is terminated prior to the Closing, the Confidentiality
Agreement shall nonetheless continue in full force and effect in accordance with its terms. Beginning on the date hereof and ending on the
second anniversary of this Agreement, each Party agrees to maintain in confidence any non-public information received from the other
Parties, and to use such non-public information only for purposes of consummating the Transactions. Such confidentiality obligations
will not apply to: (i) information which was known to one Party or its agents or representatives prior to receipt from the Company or
the Company Stockholders, on the one hand, or Parent, Merger Sub or Merger Sub II, on the other hand, as applicable; (ii) information
which is or becomes generally known to the public without breach of this Agreement or an existing obligation of confidentiality;
(iii) information acquired by a Party or their respective agents or representatives from a third party who was not bound to an obligation
of confidentiality; (iv) disclosure required by Applicable Legal Requirement or stock exchange rule; or (v) disclosure consented to in
writing by Parent, Merger Sub or Merger Sub II (in the case of the Company Stockholders and, prior to the Closing, the Company) or the
Company (in the case of Parent, Merger Sub or Merger Sub II and, following the Closing, the Company).

(b) None of the Parties will make any public announcement or issue any public communication regarding this
Agreement, any other Transaction Agreement or the Transactions or any matter related to the foregoing, without the prior written consent
of the Company, in the case of a public announcement by Parent, or Parent, in the case of a public announcement by the Company
Stockholders or the Company (such consents, in either case, not to be unreasonably withheld, conditioned or delayed), except: (i) if
such announcement or other communication is required by Applicable Legal Requirements, in which case the disclosing Party shall, to
the extent permitted by Applicable Legal Requirements, first allow such other Parties to review such announcement or communication
and have the opportunity to comment thereon and the disclosing Party shall consider such comments in good faith; (ii) in the case of
the Company or the Company Stockholders, Parent and their respective Affiliates, if such announcement or other communication is
made in connection with fundraising or other investment related activities and is made to such Person’s direct and indirect investors
or potential investors or financing sources subject to an obligation of confidentiality; (iii) internal announcements to employees of the
Group Companies; (iv) to the extent such announcements or other communications contain only information previously disclosed in a
public statement, press release or other communication previously approved in accordance with Section 7.03 or this Section 7.04(b); (v)
announcements and communications to Governmental Entities in connection with registrations, declarations and filings relating to the
Transactions required to be made under this Agreement; and (vi) communications to customers and suppliers of the Group Companies
for purposes of seeking any consents and approvals required in connection with the Transactions.
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(c) The Company shall afford Parent and its financial advisors, accountants, counsel and other representatives
reasonable access during normal business hours, upon reasonable notice, to the properties, books, records and personnel of the Company
during the period prior to the Closing to obtain all information concerning the business, including the status of business development
efforts, properties, results of operations and personnel of the Company, as Parent may reasonably request in connection with the
consummation of the Transactions; provided, however, that any such access shall be conducted in a manner not to unreasonably interfere
with the businesses or operations of the Company. Parent shall afford the Company and its financial advisors, underwriters, accountants,
counsel and other representatives reasonable access during normal business hours, upon reasonable notice, to the properties, books,
records and personnel of Parent during the period prior to the Closing to obtain all information concerning the business, including
properties, results of operations and personnel of Parent, as the Company may reasonably request in connection with the consummation
of the Transactions; provided, however, that any such access shall be conducted in a manner not to unreasonably interfere with the
businesses or operations of Parent. Notwithstanding anything to the contrary, the Parties shall not be required to take any action, provide
any access or furnish any information that such Party in good faith reasonably believes would be reasonably likely to (i) cause or
constitute a waiver of the attorney-client or other privilege or (ii) violate any Contract to which such Party is a party or bound; provided,
that the Parties agree to cooperate in good faith and use commercially reasonable efforts to make alternative arrangements to allow for
such access or furnishings in a manner that does not result in the events set out in clauses (i) and (ii) above.

Section 7.05 Reasonable Best Efforts. Upon the terms and subject to the conditions set forth in this Agreement, each of
the Parties agrees to use its reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to
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 Mergers and the other Transactions, including using reasonable best efforts to accomplish the
following: (i) the taking of all acts necessary to cause the conditions precedent set forth in Article VIII to be satisfied; (ii) the obtaining of
all necessary actions, waivers, consents, approvals, orders and authorizations from Governmental Entities and the making of all necessary
registrations, declarations and filings (including registrations, declarations and filings with Governmental Entities, if any) and the taking
of all reasonable best efforts as may be necessary to avoid any Legal Proceeding; (iii) the obtaining of all consents, approvals or waivers
from third parties required as a result of the Transactions, including any other consents, approvals or waivers from third parties referred
to on Section 4.05(b) of the Company Disclosure Letter; (iv) the termination of each agreement set forth on Section 7.05 of the Company
Disclosure Letter; (v) the defending of any suits, claims, actions, investigations or proceedings, whether judicial or administrative,
challenging this Agreement or the consummation of the Transactions, including seeking to have any stay or temporary restraining order
entered by any court or other Governmental Entity vacated or reversed; and (vi) the execution or delivery of any additional instruments
reasonably necessary to consummate, and to fully carry out the purposes of, the Transactions. This obligation shall include, on the part
of Parent, sending a termination letter to the Trustee substantially in the applicable form attached to the Trust Agreement (the “Trust
Termination Letter”).

Section 7.06 No Parent Securities Transactions. Neither the Company nor any of its controlled Affiliates, directly or indirectly,
shall engage in any transactions involving the securities of Parent prior to the time of the making of a public announcement regarding
all of the material terms of the business and operations of the Company and the Transactions. The Company shall use its reasonable best
efforts to direct each of its directors, officers and employees to comply with the foregoing requirement.

Section 7.07 No Claim Against Trust Account. For and in consideration of Parent, Merger Sub and Merger Sub II entering
into this Agreement, the receipt and sufficiency of which are hereby acknowledged, the Company hereby irrevocably waives any right,
title, interest or claim of any kind it has or may have in the future in or to the Trust Account and agrees not to seek recourse against
the Trust Account or any funds distributed therefrom as a result of, or arising out of, this Agreement and any negotiations, Contracts or
agreements with Parent; provided, that: (a) nothing herein shall serve to limit or prohibit the Company’s right to pursue a claim against
Parent pursuant to this Agreement for legal relief against monies or other assets of Parent held outside the Trust Account or for specific
performance or other equitable relief in connection with the Transactions (including a claim for Parent to specially perform its obligations
under this Agreement and cause the disbursement of the balance of the cash remaining in the Trust Account (after giving effect to
the Parent Stockholder Redemption) to the Company in accordance with the terms of this Agreement and the Trust Agreement) or for
intentional fraud in the making of the representations and warranties in Article V; and (b) nothing herein shall serve to limit or prohibit
any claims that the Company may have in the future pursuant to this Agreement against Parent’s assets or funds that are not held in the
Trust Account.
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Section 7.08 Securities Listing. Parent will cause the shares of Parent Class A Stock issued in connection with the Transactions
to be approved for listing on the NYSE at Closing. During the period from the date hereof until the Closing, Parent shall keep the Parent
Class A Stock and Public Warrants listed for trading on the NYSE.

Section 7.09 Trust Account. Upon satisfaction or waiver of the conditions set forth in Article VIII and provision of notice
thereof to the Trustee (which notice Parent shall provide to the Trustee in accordance with the terms of the Trust Agreement): (a)
in accordance with and pursuant to the Trust Agreement, at the Closing, Parent: (i) shall cause the documents, opinions and notices
required to be delivered to the Trustee pursuant to the Trust Agreement to be so delivered, including providing the Trustee with the
Trust Termination Letter; and (ii) shall use its commercially reasonable efforts to cause the Trustee to, and the Trustee shall thereupon be
obligated to, distribute the Trust Account as directed in the Trust Termination Letter, including all amounts payable: (A) to stockholders
who elect to have their Parent Common Stock converted to cash in accordance with the provisions of Parent’s Charter Documents; (B) for
income tax or other tax obligations of Parent prior to Closing; (C) for any Parent Transaction Costs; and (D) as repayment of loans and
reimbursement of expenses to directors, officers and stockholders of Parent, if any; and (b) thereafter, the Trust Account shall terminate,
except as otherwise provided therein.
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Section 7.10 Directors’ and Officers’ Liability Insurance.

(a) Parent agrees that all rights to exculpation, indemnification and advancement of expenses now existing in favor of
the current or former directors or officers, as the case may be, of Parent and any Group Company (each, together with such Person’s heirs,
executors or administrators, a “D&O Indemnified Party”), as provided in their respective Charter Documents and Parent Organizational
Documents or in any indemnification agreement with any Parent or Group Company set forth on Section 7.10(a) of the Company
Disclosure Letter, shall survive the Closing and shall continue in full force and effect for a period of six years from the Closing Date. For a
period of six years from the Closing Date, Parent shall cause the Group Companies to maintain in effect the exculpation, indemnification
and advancement of expenses provisions of the Parent Organizational Documents or any such Group Company’s Charter Documents as
in effect immediately prior to the Closing Date or in any indemnification agreements of the Parent or each Group Company with any
D&O Indemnified Party as in effect immediately prior to the Closing Date and made available to Parent prior to the date hereof, and
Parent shall, and shall cause the Group Companies to, not amend, repeal or otherwise modify any such provisions in any manner that
would adversely affect the rights thereunder of any D&O Indemnified Party for a period of six years from the Closing Date; provided,
however, that all rights to indemnification or advancement of expenses in respect of any Legal Proceedings pending or asserted or any
claim made within such period shall continue until the disposition of such Legal Proceeding or resolution of such claim. From and after
the Closing Date, Parent shall cause the Group Companies to honor, in accordance with their respective terms, each of the covenants
contained in this Section 7.10.

(b) Prior to the Closing, Parent and the Company shall purchase a “tail” or “runoff” directors’ and officers’ liability
insurance policy (the “D&O Tail”) in respect of acts or omissions occurring prior to the First Effective Time covering each such Person
that is a director or officer of Parent and a Group Company, as applicable, currently covered by a directors’ and officers’ liability insurance
policy of one or more of Parent and the Group Companies on terms with respect to coverage, deductibles and amounts no less favorable
than those of such policy in effect on the date of this Agreement for the six-year period following the Closing. Parent shall, and shall
cause the Surviving Entity to, maintain the D&O Tail in full force and effect for its full term and cause all obligations thereunder to be
honored by the Group Companies, as applicable, and no other party shall have any further obligation to purchase or pay for such insurance
pursuant to this Section 7.10(b).

(c) The rights of each D&O Indemnified Party hereunder shall be in addition to, and not in limitation of, any other
rights such Person may have under the Parent Organizational Documents or Charter Documents of any Group Company, any other
indemnification arrangement, any Legal Requirement or otherwise. The obligations of Parent and the Group Companies under this
Section 7.10 shall not be terminated or modified in such a manner as to adversely affect any D&O Indemnified Party without the consent
of such D&O Indemnified Party. The provisions of this Section 7.10 shall survive the Closing and expressly are intended to benefit, and
are enforceable by, each of the D&O Indemnified Parties, each of whom is an intended third-party beneficiary of this Section 7.10.

(d) If Parent or, after the Closing, any Group Company, or any of their respective successors or assigns: (i) consolidates
with or merges into any other Person and shall not be the continuing or surviving entity of such consolidation or merger; or (ii) transfers
or conveys all or substantially all of its properties and assets to any Person, then, in each such case, proper provision shall be made so
that the successors and assigns of Parent or such Group Company, as applicable, assume the obligations set forth in this Section 7.10.
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Section 7.11 Tax Matters.

(a) All transfer, documentary, sales, use, stamp, registration, excise, recording, registration value added and other such
similar Taxes and fees (including any penalties and interest) that become payable in connection with or by reason of the execution of this
Agreement and the Transactions shall be borne and paid by the Parent. Parent shall timely file any Tax Return or other document with
respect to such Taxes or fees (and the Company and Parent shall reasonably cooperate with respect thereto as necessary).

(b) On the Closing Date, the Company shall provide Parent with a certificate on behalf of the Company, prepared in a
manner consistent and in accordance with the requirements of Treasury Regulation Sections 1.897-2(g), (h) and 1.1445-2(c)(3), certifying
that no interest in the Company is, or has been during the relevant period specified in Section 897(c)(1)(A)(ii) of the Code, a “U.S. real
property interest” within the meaning of Section 897(c) of the Code, and a form of notice to the Internal Revenue Service prepared in
accordance with the provisions of Treasury Regulations Section 1.897-2(h)(2); provided, that, notwithstanding anything to the contrary,
Parent’s sole remedy in the event the Company fails to deliver such certificate shall be to make a proper withholding of Tax to the extent
required by Applicable Legal Requirements.

(c) All Tax sharing agreements or similar arrangements with respect to or involving any Group Company (other than
any agreement entered into in the ordinary course of business, not primarily concerning Taxes or not imposing any obligations on the
Group Companies, or the only parties to which are Group Companies) shall be terminated prior to the Closing Date and, after the Closing
Date, none of the Group Companies shall be bound thereby or have any liability thereunder for amounts due in respect of periods ending
on or before the Closing Date, and there shall be no continuing obligation after the Closing Date to make any payments under any such
agreements or arrangements.

(d) If, in connection with the preparation and filing of the Proxy Statement/Registration Statement, the SEC requests
or requires that a tax opinion be prepared and submitted in connection therewith with respect to (i) the qualification of the Mergers as a
reorganization, then the Company shall use reasonable best efforts to obtain such opinion from Latham & Watkins LLP or other advisors
to the Company, subject to customary assumptions and limitations, as requested or required by the SEC with respect to such matters; and
(ii) the tax consequences of the transactions contemplated by this Agreement to holders of securities issued by Parent, then Parent shall
use reasonable best efforts to obtain such opinion from White & Case LLP or other advisors to Parent, subject to customary assumptions
and limitations, as requested or required by the SEC with respect to such matters. The Parties will reasonably cooperate in connection
with the provision of any opinions required in connection with the transactions contemplated hereby, including in connection with the
provision of customary factual representation letters.
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Section 7.12 Subscription Agreements. Parent shall not permit any material amendment, modification or waiver of any
material provision or waiver to be made to the Subscription Agreements (without the Company’s prior written consent (such consent
not to be unreasonably withheld, conditioned or delayed)). Parent shall use its commercially reasonable efforts to take, or cause to
be taken, all actions and do, or cause to be done, all things reasonably necessary, proper or advisable to consummate the transactions
contemplated by the Subscription Agreements on the terms and conditions described therein, including maintaining in effect the
Subscription Agreements and using its commercially reasonable efforts to enforce its rights under the Subscription Agreements in the
event that all of the conditions in the Subscription Agreements (other than conditions that Parent controls the satisfaction of and other
than those conditions that by their nature are to be satisfied at the Closing) have been satisfied, to cause the applicable PIPE Investors to
contribute to (or as directed by) Parent the applicable portion of the PIPE Investment Amount set forth in the Subscription Agreements at
or prior to the Closing. Without limiting the generality of the foregoing, Parent shall give the Company prompt (and, in any event within
three Business Days) written notice: (A) of any breach or default (or any event or circumstance that, with or without notice, lapse of
time or both, would reasonably be expected to give rise to any breach or default) by any party to any Subscription Agreement known
to Parent; (B) of the receipt of any written notice or other written communication from any party to any Subscription Agreement with
respect to any actual, potential or claimed expiration, lapse, withdrawal, breach, default, termination or repudiation by any party to any
Subscription Agreement or any provisions of any Subscription Agreement; and (C) if Parent does not expect to receive all or any portion
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of the PIPE Investment Amount on the terms, in the manner or from the PIPE Investors contemplated by the Subscription Agreements.
Notwithstanding anything to the contrary contained herein (i) Parent can replace any PIPE Investor with any third party without the
Company’s prior written consent (but with prior written notice to the Company), except to the extent that the Company reasonably and
in good faith believes that such potential investor would cause reputational damage to the Company; or (ii) Parent may reduce, replace
or waive any commitment under the Subscription Agreement without the Company’s prior written consent so long as the Minimum
Required Funds are met. In the event that Parent enters into any Subsequent Subscription Agreements, the number of Escrow Shares may
be increased up to an aggregate of 25,000,000 shares of Parent Class A Stock as mutually agreed by the Parent and Company and all
references to 20,000,000 shares of Parent Class A Stock shall be replaced by such mutually agreed number of shares of Parent Class A
Stock.

Section 7.13 Section 16 Matters. Prior to the First Effective Time, Parent shall take all reasonable steps as may be required or
permitted to cause any acquisition or disposition of the Parent Common Stock that occurs or is deemed to occur by reason of or pursuant
to the Transactions by each individual who is or will be subject to the reporting requirements of Section 16(a) of the Exchange Act with
respect to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 7.14 Board of Directors. The Parties shall take all such action within their power as may be necessary or appropriate
such that immediately following the First Effective Time the persons listed on Section 7.14 of the Company Disclosure Letter and the
other persons identified by the applicable Party following the date hereof are elected and appointed as directors of Parent effective
immediately after the Closing; provided, that any such persons not listed on Section 7.14 of the Company Disclosure Letter shall be
identified as promptly as practicable following the date hereof.

Section 7.15 LTIP and ESPP. Effective as of (and contingent on) the Closing, Parent shall approve and, subject to approval of
the stockholders, adopt (a) a LTIP, in substantially the form attached hereto as Exhibit F (with such changes as may be agreed by Parent
and the Company), and (b) an ESPP, in substantially the form attached hereto as Exhibit G, (with such changes as may be agreed by Parent
and the Company). Within five Business Days following the expiration of the 60 day period following the date Parent has filed current
Form 10 information with the SEC reflecting its status as an entity that is not a shell company, Parent shall file an effective registration
statement on Form S-8 (or other applicable form) with respect to the Parent Class A Stock issuable under the LTIP and the ESPP, and
Parent shall use reasonable efforts to maintain the effectiveness of such registration statement(s) (and maintain the current status of the
prospectus or prospectuses contained therein) for so long as awards granted pursuant to the LTIP and the ESPP remain outstanding.

Section 7.16 No Solicitation.

(a) During the period from the date of this Agreement and continuing until the earlier of the termination of this
Agreement pursuant to its terms or the Closing, the Company shall not, and shall cause its Subsidiaries not to, and shall direct
its employees, agents, officers, directors, representatives and advisors (collectively, “Representatives”) not to, directly or indirectly:
(i) solicit, initiate, enter into or continue discussions, negotiations or transactions with, or encourage or respond to any inquiries or
proposals by, or provide any information to, any Person (other than Parent and its agents, representatives, advisors) concerning any
merger, sale of a majority of the ownership interests and/or assets of the Company, recapitalization or similar transaction involving
the Company (each, a “Company Business Combination”); (ii) enter into any agreement regarding, continue or otherwise participate
in any discussions or negotiations regarding, or cooperate in any way that would otherwise reasonably be expected to lead to a
Company Business Combination; or (iii) commence, continue or renew any due diligence investigation regarding a Company Business
Combination. In addition, the Company shall, and shall cause its Subsidiaries, and shall direct their respective Representatives to,
immediately cease any and all existing discussions or negotiations with any Person with respect to any Company Business Combination.
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(b) During the period from the date of this Agreement and continuing until the earlier of the termination of this
Agreement pursuant to its terms or the Closing, Parent, Merger Sub and Merger Sub II shall not, and shall direct their respective
Representatives not to, directly or indirectly: (i) solicit, initiate, enter into or continue discussions or transactions with, or encourage or
respond to any inquiries or proposals by, or provide any information to, any Person (other than the Company, the Company Stockholders
and their respective Representatives) concerning any merger, purchase of ownership interests or assets of Parent, recapitalization or
similar business combination transaction (each, a “Parent Business Combination”); (ii) enter into any agreement regarding, continue or
otherwise participate in any discussions or negotiations regarding, or cooperate in any way that would otherwise reasonably be expected
to lead to a Parent Business Combination; or (iii) commence, continue or renew any due diligence investigation regarding a Parent
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Business Combination. Parent, Merger Sub and Merger Sub II shall, and shall cause their respective Representatives to, immediately
cease any and all existing discussions or negotiations with any Person with respect to any Parent Business Combination.

(c) Each Party shall promptly (and in no event later than 24 hours after becoming aware of such inquiry, proposal,
offer or submission) notify the other Parties (and in the case of Parent’s receipt of a Parent Business Combination proposal, Parent shall
also provide notice to the Company) if it or, to its Knowledge, any of its or its Representatives receives any inquiry, proposal, offer or
submission with respect to a Company Business Combination or Parent Business Combination, as applicable (including the identity of
the Person making such inquiry or submitting such proposal, offer or submission), after the execution and delivery of this Agreement. If
either Party or its Representatives receives an inquiry, proposal, offer or submission with respect to a Company Business Combination
or Parent Business Combination, as applicable, such Party shall provide the other Parties with a copy of such inquiry, proposal, offer or
submission (and in the case of Parent’s receipt, Parent shall also provide copies to the Company).

Section 7.17 Stockholder Litigation. In the event that any litigation related to this Agreement, any ancillary agreement or
the transactions contemplated hereby or thereby is brought, or, to the Knowledge of Parent, threatened in writing, against Parent or the
board of directors of Parent by any of Parent’s stockholders prior to the Closing, Parent shall promptly notify the Company of any such
litigation and keep the Company reasonably informed with respect to the status thereof. Parent shall provide the Company the opportunity
to participate in (subject to a customary joint defense agreement), but not control, the defense of any such litigation, shall give due
consideration to the Company’s advice with respect to such litigation and shall not settle or agree to settle any such litigation without the
prior written consent of the Company, such consent not to be unreasonably withheld, conditioned or delayed.

Section 7.18 Pre-Closing Restructuring. The Company shall within five Business Days of the date hereof take those actions
set forth, and otherwise in the manner described, on Section 7.18 of the Company Disclosure Letter (such actions, the “Pre-Closing
Restructuring”).

ARTICLE VIII
CONDITIONS TO THE TRANSACTION

Section 8.01 Conditions to Obligations of Each Party’s Obligations. The respective obligations of each Party to this
Agreement to effect the Mergers and the other Transactions shall be subject to the satisfaction at or prior to the Closing of the following
conditions:

(a) At the Special Meeting (including any adjournments thereof), the Parent Stockholder Approval shall have been duly
obtained in accordance with the DGCL, the Parent Organizational Documents and the NYSE rules and regulations.

(b) All applicable waiting periods (and any extensions thereof) under the HSR Act will have expired or otherwise been
terminated.

(c) There shall not be in force any Order enjoining or prohibiting the consummation of the Transactions.

(d) The shares of Parent Common Stock to be issued in connection with the Closing shall be approved for listing upon
the Closing on the NYSE subject only to official notice of such issuance and to the requirement to have a sufficient number of round lot
holders.

(e) The Company Stockholder Approval shall have been obtained.

(f) Parent shall have at least $5,000,001 of net tangible assets after giving effect to the Parent Stockholder Redemptions
and the PIPE Investment.

(g) The Registration Statement shall have become effective under the Securities Act and no stop order suspending
the effectiveness of the Registration Statement shall have been issued and no proceedings for that purpose shall have been initiated or
threatened by the SEC and not withdrawn.

(h) Either (i) the FINRA Approval shall have been obtained and shall be in full force and effect, or (ii) 30 days shall
have passed since a substantially complete FINRA Consent Application shall have been submitted, and FINRA shall not have imposed
an interim restriction in connection with the FINRA Consent Application and shall have notified the Company (or the Broker-Dealer)
that it does not intend to impose such a restriction.
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Section 8.02 Additional Conditions to Obligations of the Company. The obligations of the Company to consummate and
effect the Mergers and the other Transactions shall be subject to the satisfaction at or prior to the Closing of each of the following
conditions, any of which may be waived, in writing, exclusively by the Company:

(a) (i) The representations and warranties of Parent contained in the first sentence of Section 5.03(a) shall be true and
correct in all but de minimis respects on and as of the Closing Date as though made on and as of the Closing Date, except with respect
to shares of Parent Class A Stock redeemed pursuant to the Parent Stockholder Redemption; (ii) the Fundamental Representations of
Parent shall be true and correct in all material respects (without giving effect to any limitation as to “materiality” or “Parent Material
Adverse Effect” or any similar limitation contain herein) on and as of the Closing Date as though made on and as of the Closing Date
(except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation
and warranty shall be true and correct as of such earlier date); (iii) the representations and warranties contained in Section 5.08 shall
be true and correct on and as of the Closing Date as though made on and as of the Closing Date; and (iv) all other representations and
warranties of Parent set forth in Article V hereof shall be true and correct (without giving effect to any limitation as to “materiality” or
“Parent Material Adverse Effect” or any similar limitation contained herein) on and as of the Closing Date as though made on and as of
the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier date, in which case such
representation and warranty shall be true and correct as of such earlier date), except in the case of this clause (iv) where the failure of
such representations and warranties of Parent to be so true and correct, individually or in the aggregate, has not had and is not reasonably
expected to have a Parent Material Adverse Effect.

(b) Parent, Merger Sub and Merger Sub II shall have performed or complied in all material respects with all agreements
and covenants required by this Agreement to be performed or complied with by them on or prior to the Closing Date; provided, that for
purposes of this Section 8.02(b), a covenant of Parent, Merger Sub or Merger Sub II shall only be deemed to have not been performed
if Parent, Merger Sub or Merger Sub II has failed to cure within 20 days after written notice by the Company (or if earlier, the Outside
Date).

(c) Parent shall have delivered to the Company a certificate, signed by an executive officer of Parent and dated as of
the Closing Date, certifying as to the matters set forth in Section 8.02(a) and Section 8.02(b).

(d) The persons listed on Section 8.02(d) of the Parent Disclosure Letter shall have resigned from all of their positions
and offices with Parent, Merger Sub and Merger Sub II.

(e) The Parent Charter shall be amended and restated in the form of the Parent A&R Charter and the Parent Bylaws
shall be amended and restated in the form of the Parent A&R Bylaws.

(f) Parent shall have made appropriate arrangements to have the Trust Account, less amounts paid and to be paid
pursuant to Section 7.09, available to Parent for payment of the Company Transaction Costs and the Parent Transaction Costs at the
Closing.

(g) The funds contained in the Trust Account after all amounts required to be paid pursuant to the Parent Stockholder
Redemptions have been paid, together with the PIPE Investment Amount and the Equity Financing Proceeds to the extent received from
any PIPE Investor in connection with a reduction of their subscription for Committed Shares (as defined in the Subscription Agreement),
shall, before giving effect to the payment of all Parent Transaction Costs and Company Transaction Costs, equal or exceed $200,000,000
(“Minimum Required Funds”).

Section 8.03 Additional Conditions to the Obligations of Parent, Merger Sub and Merger Sub II. The obligations of Parent,
Merger Sub and Merger Sub II to consummate and effect the Mergers and the other Transactions shall be subject to the satisfaction at or
prior to the Closing of each of the following conditions, any of which may be waived, in writing, exclusively by Parent:

(a) (i) The Fundamental Representations of the Company shall be true and correct in all material respects (without
giving effect to any limitation as to “materiality” or “Company Material Adverse Effect” or any similar limitation contain herein) on and
as of the Closing Date as though made on and as of the Closing Date (except to the extent that any such representation and warranty
expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct as of such earlier date);
(ii) the representations and warranties contained in Section 4.10 shall be true and correct on and as of the Closing Date as though made
on and as of the Closing Date; and (iii) all other representations and warranties of the Company set forth in Article IV hereof shall
be true and correct (without giving effect to any limitation as to “materiality” or “Company Material Adverse Effect” or any similar
limitation contained herein) on and as of the Closing Date as though made on and as of the Closing Date (except to the extent that any
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such representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true
and correct as of such earlier date), except in the case of this clause (iii) where the failure of such representations and warranties of the
Company to be so true and correct, individually or in the aggregate, has not had and is not reasonably expected to have a Company
Material Adverse Effect.
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(b) The Company shall have performed or complied in all material respects with all agreements and covenants required
by this Agreement to be performed or complied with by it at or prior to the Closing Date; provided, that for purposes of this Section
8.03(b), a covenant of the Company shall only be deemed to have not been performed if the Company has failed to cure within 20 days
after written notice by Parent (or if earlier, the Outside Date).

(c) The Company shall have delivered to Parent a certificate, signed by an executive officer of the Company and dated
as of the Closing Date, certifying as to the matters set forth in Section 8.03(a) and Section 8.03(b).

Section 8.04 Frustration of Closing Conditions. A Party may not rely on the failure of any condition set forth in Section 8.01,
Section 8.02 or Section 8.03, as the case may be, to be satisfied if such failure was due to the failure of such Party to perform any of its
obligations under this Agreement.

ARTICLE IX
TERMINATION

Section 9.01 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by mutual written agreement of Parent and the Company at any time;

(b) by either Parent or the Company if the Transactions shall not have been consummated by May 18, 2022 (the
“Outside Date”); provided, however, that the right to terminate this Agreement under this Section 9.01(b) shall not be available to any
Party whose action or failure to act has been a principal cause of or resulted in the failure of the Transactions to occur on or before such
date and such action or failure to act constitutes a breach of this Agreement;

(c) by either Parent or the Company if a Governmental Entity shall have issued an Order or taken any other action, in
any case having the effect of permanently restraining, enjoining or otherwise prohibiting the Transactions, including the Mergers, which
Order or other action is final and nonappealable;

(d) by the Company, upon a breach of any representation, warranty, covenant or agreement set forth in this Agreement
on the part of Parent, Merger Sub or Merger Sub II, or if any representation or warranty of Parent, Merger Sub or Merger Sub II shall have
become untrue, in either case such that the conditions set forth in Section 8.02(a) or Section 8.02(b) would not be satisfied as of the time
of such breach or as of the time such representation or warranty shall have become untrue; provided, that if such breach by Parent, Merger
Sub or Merger Sub II is curable by Parent, Merger Sub or Merger Sub II prior to the Closing, then the Company must first provide written
notice of such breach and may not terminate this Agreement under this Section 9.01(d) until the earlier of: (i) 30 days after delivery of
written notice from the Company to Parent of such breach; and (ii) the Outside Date; provided, further, that each of Parent and Merger
Sub continues to exercise commercially reasonable efforts to cure such breach (it being understood that the Company may not terminate
this Agreement pursuant to this Section 9.01(d) if: (A) it shall have materially breached this Agreement and such breach has not been
cured; or (B) if such breach by Parent, Merger Sub or Merger Sub II is cured during such 30-day period);

(e) by Parent, upon a breach of any representation, warranty, covenant or agreement set forth in this Agreement on the
part of the Company or if any representation or warranty of the Company shall have become untrue, in either case such that the conditions
set forth in Section 8.03(a) or Section 8.03(b) would not be satisfied as of the time of such breach or as of the time such representation
or warranty shall have become untrue; provided, that if such breach is curable by the Company prior to the Closing, then Parent must
first provide written notice of such breach and may not terminate this Agreement under this Section 9.01(e) until the earlier of: (i) 30
days after delivery of written notice from Parent to the Company of such breach; and (ii) the Outside Date; provided, further, that the
Company, continues to exercise commercially reasonable efforts to cure such breach (it being understood that Parent may not terminate
this Agreement pursuant to this Section 9.01(e) if: (A) it shall have materially breached this Agreement and such breach has not been
cured; or (B) if such breach by the Company is cured during such 30-day period);

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


(f) by either the Parent or the Company, if, at the Special Meeting (including any adjournments thereof), the Parent
Stockholder Approval is not obtained;

(g) by the Parent if the PCAOB Audited Financial Statements have not been delivered by September 15, 2021;

(h) by the Parent if the PCAOB Audited Financial Statements delivered by the Company to the Parent (i) do not contain
an unqualified opinion or (ii) contain a materially adverse deviation from the Draft PCAOB Financial Statements;

(i) by Parent if the Written Consent is not delivered or the Company Stockholder Approval is not obtained at a meeting
with the Company Stockholders prior to ten Business Days after the Registration Statement is declared effective; or

(j) by the Company if there has been an Intervening Event Change in Recommendation.
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Section 9.02 Notice of Termination; Effect of Termination.

(a) Any termination of this Agreement under Section 9.01 above will be effective immediately upon the delivery of
written notice of the terminating Party to the other Parties.

(b) In the event of the termination of this Agreement as provided in Section 9.01, this Agreement shall be of no further
force or effect and the Transactions shall be abandoned, except for and subject to the following: (i) Section 7.04, Section 7.07, this
Section 9.02, Article XI (General Provisions) and the Confidentiality Agreement shall survive the termination of this Agreement; and
(ii) nothing herein shall relieve any Party from liability for any Willful Breach of this Agreement or intentional fraud with the specific
intent to deceive in the making of the representations and warranties in this Agreement. As used herein, the term “Willful Breach” means
a deliberate act or a deliberate failure to act, which act or failure to act constitutes a breach of this Agreement, with the actual knowledge
that the taking of such action or failure to act would cause such breach.

ARTICLE X
NO SURVIVAL

Section 10.01 No Survival. None of the representations, warranties, covenants or agreements in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Closing and all rights, claims and causes of action (whether in contract
or in tort or otherwise, or whether at law or in equity) with respect thereto shall terminate at the Closing. Notwithstanding the foregoing,
neither this Section 10.01 nor anything else in this Agreement to the contrary shall limit: (a) the survival of any covenant or agreement
of the Parties which by its terms is required to be performed or complied with in whole or in part after the Closing, which covenants
and agreements shall survive the Closing in accordance with their respective terms; or (b) any claim against any Person with respect to
intentional fraud with the specific intent to deceive in the making of the representations and warranties by such Person in Article IV or
Article V, as applicable.

ARTICLE XI
GENERAL PROVISIONS

Section 11.01 Notices. All notices and other communications hereunder shall be in writing and shall be deemed given: (a) on
the date established by the sender as having been delivered personally; (b) one Business Day after being sent by a nationally recognized
overnight courier guaranteeing overnight delivery; (c) on the date delivered, if delivered by email, with confirmation of transmission;
or (d) on the fifth Business Day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such
communications, to be valid, must be addressed as follows:

if to Parent, Merger Sub, or Merger Sub II, to:

InterPrivate III Financial Partners Inc.
1350 Avenue of the Americas, 2nd Floor
New York, NY 10019
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Attention: Ahmed M. Fattouh
Email: [***]
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with a copy (which shall not constitute notice) to:

White & Case LLP
1221 Avenue of the Americas
New York, NY 10020
Attention: Bryan Luchs
Andrew J. Ericksen

Bill Parish
Email: [***]

[***]
[***]

if to the Company, prior to the Closing, to:

Aspiration Inc.
4640 Admiralty Way, Suite 725
Marina Del Rey, CA 90292
Attention: Andrei Cherny
Mike Shuckerow
Email: [***]

[***]

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Attention: Justin G. Hamill

Benjamin Potter
Email: [***]

[***]

or to such other address or to the attention of such Person or Persons as the recipient Party has specified by prior written notice to the
sending Party (or in the case of counsel, to such other readily ascertainable business address as such counsel may hereafter maintain). If
more than one method for sending notice as set forth above is used, the earliest notice date established as set forth above shall control.
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Section 11.02 Interpretation. The words “hereof,” “herein,” “hereinafter,” “hereunder,” and “hereto” and words of similar
import refer to this Agreement as a whole and not to any particular section or subsection of this Agreement and reference to a particular
section of this Agreement will include all subsections thereof, unless, in each case, the context otherwise requires. The definitions of the
terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context shall require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. When a reference is made in this Agreement to an Exhibit, such
reference shall be to an Exhibit to this Agreement unless otherwise indicated. When a reference is made in this Agreement to Sections
or subsections, such reference shall be to a Section or subsection of this Agreement. Unless otherwise indicated the words “include,”
“includes” and “including” when used herein shall be deemed in each case to be followed by the words “without limitation.” The words
“made available” mean that the subject documents or other materials were included in and available at the “DFS Venue” online datasite
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hosted by Citigroup Global Markets Inc. at least two Business Days prior to the date of this Agreement. The table of contents and
headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of
this Agreement. When reference is made herein to “the business of” an entity, such reference shall be deemed to include the business
of all direct and indirect Subsidiaries of such entity. Reference to the Subsidiaries of an entity shall be deemed to include all direct and
indirect Subsidiaries of such entity. The word “or” shall be disjunctive but not exclusive. When calculating the period of time before
which, within which or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date
in calculating such period shall be excluded and if the last day of such period is a non-Business Day, the period in question shall end on
the next succeeding Business Day. References to a particular statute or regulation including all rules and regulations thereunder and any
predecessor or successor statute, rule, or regulation, in each case as amended or otherwise modified from time to time. All references to
currency amounts in this Agreement shall mean United States dollars.

Section 11.03 Counterparts; Electronic Delivery. This Agreement, the Transaction Agreements and each other document
executed in connection with the Transactions, and the consummation thereof, may be executed in one or more counterparts, all of which
shall be considered one and the same document and shall become effective when one or more counterparts have been signed by each
of the Parties and delivered to the other Parties, it being understood that all Parties need not sign the same counterpart. Delivery by
electronic transmission (including .pdf file) to counsel for the other Parties of a counterpart executed by a Party shall be deemed to meet
the requirements of the previous sentence.

Section 11.04 Entire Agreement; Third Party Beneficiaries. This Agreement, the other Transaction Agreements and any
other documents and instruments and agreements among the Parties as contemplated by or referred to herein, including the Exhibits and
Schedules hereto: (a) constitute the entire agreement among the Parties with respect to the subject matter hereof and supersede all prior
agreements and understandings, both written and oral, among the Parties with respect to the subject matter hereof; and (b) other than
the rights, at and after the First Effective Time, of Persons pursuant to the provisions of Article III, Section 7.10, Section 11.11, Section
11.12, Section 11.13 and Section 11.14 (which will be for the benefit of the Persons set forth therein and each of whom are intended
express third party beneficiaries of such provisions), are not intended to confer upon any other Person other than the Parties any rights or
remedies.

Section 11.05 Severability. In the event that any term, provision, covenant or restriction of this Agreement, or the application
thereof, is held to be illegal, invalid or unenforceable under any present or future Legal Requirement: (a) such provision will be fully
severable; (b) this Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
a part hereof; (c) the remaining provisions of this Agreement will remain in full force and effect and will not be affected by the illegal,
invalid or unenforceable provision or by its severance herefrom; and (d) in lieu of such illegal, invalid or unenforceable provision, there
will be added automatically as a part of this Agreement a legal, valid and enforceable provision as similar in terms of such illegal, invalid
or unenforceable provision as may be possible.

Section 11.06 Other Remedies; Specific Performance. Except as otherwise provided herein, prior to the Closing, any and
all remedies herein expressly conferred upon a Party 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 agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that each Party shall be entitled
to enforce specifically the terms and provisions of this Agreement in any court of the United States or any state having jurisdiction and
immediate injunctive relief to prevent breaches of this Agreement, without the necessity of proving the inadequacy of money damages
as a remedy and without bond or other security being required, this being in addition to any other remedy to which they are entitled at
law or in equity. Each of the Parties hereby acknowledges and agrees that it may be difficult to prove damages with reasonable certainty,
that it may be difficult to procure suitable substitute performance, and that injunctive relief and/or specific performance will not cause
an undue hardship to the Parties. Each of the Parties hereby further acknowledges that the existence of any other remedy contemplated
by this Agreement does not diminish the availability of specific performance of the obligations hereunder or any other injunctive relief.
Each Party hereby further agrees that in the event of any action by any other party for specific performance or injunctive relief, it will not
assert that a remedy at law or other remedy would be adequate or that specific performance or injunctive relief in respect of such breach
or violation should not be available on the grounds that money damages are adequate or any other grounds. Parent acknowledges and
agrees that the Company shall be entitled to bring an action for specific enforcement to cause Parent to seek to enforce the provisions of
the Subscription Agreements to the fullest extent permissible pursuant to such Subscription Agreements as if it were a party thereto.
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Section 11.07 Governing Law. This Agreement and the consummation the Transactions, and any action, suit, dispute,
controversy or claim arising out of this Agreement and the consummation of the Transactions, or the validity, interpretation, breach or
termination of this Agreement and the consummation of the Transactions, shall be governed by and construed in accordance with the
internal law of the State of Delaware regardless of the law that might otherwise govern under applicable principles of conflicts of law
thereof.

Section 11.08 Consent to Jurisdiction; Waiver of Jury Trial.

(a) Each of the Parties irrevocably consents to the exclusive jurisdiction and venue of the courts of the Court of
Chancery located in the State of Delaware or to the extent that such Court does not have subject matter jurisdiction, the Superior Court of
the State of Delaware or, if it has or can acquire jurisdiction, in the United States District Court for the District of Delaware, in each case,
in connection with any matter based upon or arising out of this Agreement, the other Transaction Agreements and the consummation of
the Transactions, agrees that process may be served upon them in any manner authorized by the laws of the State of Delaware for such
Person and waives and covenants not to assert or plead any objection which they might otherwise have to such manner of service of
process. Each Party and any Person asserting rights as a third-party beneficiary may do so only if he, she or it hereby waives, and shall
not assert as a defense in any legal dispute, that: (i) such Person is not personally subject to the jurisdiction of the above named courts
for any reason; (ii) such Legal Proceeding may not be brought or is not maintainable in such court; (iii) such Person’s property is exempt
or immune from execution; (iv) such Legal Proceeding is brought in an inconvenient forum; or (v) the venue of such Legal Proceeding
is improper. Each Party and any Person asserting rights as a third-party beneficiary hereby agrees not to commence or prosecute any
such action, claim, cause of action or suit other than before one of the above-named courts, nor to make any motion or take any other
action seeking or intending to cause the transfer or removal of any such action, claim, cause of action or suit to any court other than
one of the above-named courts, whether on the grounds of inconvenient forum or otherwise. Each Party hereby consents to service
of process in any such proceeding in any manner permitted by Delaware law, and further consents to service of process by nationally
recognized overnight courier service guaranteeing overnight delivery, or by registered or certified mail, return receipt requested, at its
address specified pursuant to Section 11.01. Notwithstanding the foregoing in this Section 11.08, any Party may commence any action,
claim, cause of action or suit in a court other than the above-named courts solely for the purpose of enforcing an order or judgment issued
by one of the above-named courts.

(b) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH OF
THE PARTIES AND ANY PERSON ASSERTING RIGHTS AS A THIRD-PARTY BENEFICIARY MAY DO SO ONLY IF HE,
SHE OR IT IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR
COUNTERCLAIMS ASSERTED IN ANY LEGAL DISPUTE RELATING TO THIS AGREEMENT, EACH OTHER TRANSACTION
AGREEMENTS AND THE CONSUMMATION OF THE TRANSACTIONS, AND FOR ANY COUNTERCLAIM RELATING
THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. IF THE SUBJECT MATTER OF ANY
SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF JURY TRIAL IS PROHIBITED, NO PARTY NOR ANY PERSON
ASSERTING RIGHTS AS A THIRD-PARTY BENEFICIARY SHALL ASSERT IN SUCH LEGAL DISPUTE A NONCOMPULSORY
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER TRANSACTION AGREEMENTS
AND THE CONSUMMATION OF THE TRANSACTIONS. FURTHERMORE, NO PARTY NOR ANY PERSON ASSERTING
RIGHTS AS A THIRD-PARTY BENEFICIARY SHALL SEEK TO CONSOLIDATE ANY SUCH LEGAL DISPUTE WITH A
SEPARATE ACTION OR OTHER LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT BE WAIVED.

Section 11.09 Rules of Construction. Each of the Parties agrees that it has been represented by independent counsel of its
choice during the negotiation and execution of this Agreement and each Party hereto and its counsel cooperated in the drafting and
preparation of this Agreement and the documents referred to herein and, therefore, waive the application of any law, regulation, holding
or rule of construction providing that ambiguities in an agreement or other document will be construed against the Party drafting such
agreement or document.

Section 11.10 Expenses. Except as otherwise expressly provided in this Agreement, whether or not the Transactions are
consummated, each Party will pay its own costs and expenses incurred in anticipation of, relating to and in connection with the negotiation
and execution of this Agreement and the Transaction Agreements and the consummation of the Transactions.

Section 11.11 Assignment. No Party may assign, directly or indirectly, including by operation of law, either this Agreement or
any of its rights, interests, or obligations hereunder without the prior written approval of the other Parties. Subject to the first sentence of
this Section 11.11, this Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and
permitted assigns.

Section 11.12 Amendment. This Agreement may be amended by the Parties at any time by execution of an instrument in writing
signed on behalf of each of the Parties.
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Section 11.13 Extension; Waiver. At any time prior to the Closing, Parent (on behalf of itself, Merger Sub and Merger Sub
II), on the one hand, and the Company may, to the extent not prohibited by Applicable Legal Requirements: (a) extend the time for the
performance of any of the obligations or other acts of the other Party; (b) waive any inaccuracies in the representations and warranties
made to the other Party contained herein or in any document delivered pursuant hereto; and (c) waive compliance with any of the
agreements or conditions for the benefit of such Party contained herein. Any agreement on the part of a Party to any such extension or
waiver shall be valid only if set forth in an instrument in writing signed on behalf of such Party. Delay in exercising any right under this
Agreement shall not constitute a waiver of such right. In the event any provision of any of the other Transaction Agreement in any way
conflicts with the provisions of this Agreement (except where a provision therein expressly provides that it is intended to take precedence
over this Agreement), this Agreement shall control.
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Section 11.14 No Recourse. Notwithstanding anything that may be expressed or implied in this Agreement, this Agreement
may only be enforced against, and any Legal Proceeding for breach of this Agreement may only be made against, the entities that are
expressly identified herein as Parties to this Agreement, and no Related Party of a Party shall have any liability for any liabilities or
obligations of the Parties for any Legal Proceeding (whether in tort, contract or otherwise) for breach of this Agreement or in respect of
any oral representations made or alleged to be made in connection herewith. No Party shall have any right of recovery in respect hereof
against any Related Party of a Party and no personal liability shall attach to any Related Party of a Party through such Party, whether
by or through attempted piercing of the corporate veil, by the enforcement of any judgment, fine or penalty or by virtue of any Legal
Requirement or otherwise. The provisions of this Section 11.14 are intended to be for the benefit of, and enforceable by the Related
Parties of the Parties and each such Person shall be a third-party beneficiary of this Section 11.14. This Section 11.14 shall be binding on
all successors and assigns of Parties.

Section 11.15 Disclosure Letters and Exhibits. The Company Disclosure Letter and Parent Disclosure Letter shall each be
arranged in separate parts corresponding to the numbered and lettered sections and subsections in this Agreement, and the information
disclosed in any numbered or lettered part shall be deemed to relate to and to qualify only the particular provision set forth in the
corresponding numbered or lettered Section or subsection of this Agreement, except to the extent that: (a) such information is cross-
referenced in another part of the Company Disclosure Letter or Parent Disclosure Letter, as applicable; or (b) except in the case of Section
6.01 and Section 6.02, it is reasonably apparent on the face of the disclosure (without any independent knowledge on the part of the
reader regarding the matter disclosed) that such information qualifies another provision in this Agreement. The specification of any dollar
amount in the representations and warranties contained in this Agreement or the inclusion of any specific item in the Company Disclosure
Letter and Parent Disclosure Letter is not intended to imply that such amounts (or higher or lower amounts) are or are not material, and
no Party shall use the fact of the setting of such amounts or the fact of the inclusion of any such item in the Company Disclosure Letter
or Parent Disclosure Letter in any dispute or controversy between the Parties as to whether any obligation, item, or matter not described
herein or included in Company Disclosure Letter or the Parent Disclosure Letter is or is not material for purposes of this Agreement. The
inclusion of any item in the Company Disclosure Letter or Parent Disclosure Letter shall not be deemed to constitute an acknowledgment
by the Company or Parent, as applicable, that the matter is required to be disclosed by the terms of this Agreement, nor shall such
disclosure be deemed (a) an admission of any breach or violation of any Contract or Legal Requirement; (b) an admission of any liability
or obligation to any third party; or (c) to establish a standard of materiality. The disclosure of any items or information that is not required
by this Agreement to be so included is solely for informational purposes and the convenience of Parent, Merger Sub and Merger Sub II
or the Company, as applicable. In addition, under no circumstances shall the disclosure of any matter in the Company Disclosure Letter
or Parent Disclosure Letter, where a representation or warranty of the Company or Parent, as applicable, is limited or qualified by the
materiality of the matters to which the representation or warranty is given or by Company Material Adverse Effect or Parent Material
Adverse Effect, imply that any other undisclosed matter having a greater value or other significance is material or would have a Company
Material Adverse Effect or Parent Material Adverse Effect, as applicable. Neither the Company nor Parent shall be prejudiced in any
manner whatsoever, and no presumptions shall be created, by virtue of the disclosure of any matter in the Company Disclosure Letter or
Parent Disclosure Letter, as applicable, which otherwise is not required to be disclosed by this Agreement.

Section 11.16 Conflicts and Privilege.

(a) Parent and the Company, on behalf of their respective successors and assigns (including, after the Closing, the
Surviving Entity), hereby agree that, in the event a dispute with respect to this Agreement or the transactions contemplated hereby arises
after the Closing between or among (x) the Sponsor, the stockholders or holders of other equity interests of Parent or the Sponsor and/
or any of their respective directors, members, partners, officers, employees or Affiliates (other than the Surviving Entity) (collectively,
the “InterPrivate Group”), on the one hand, and (y) the Surviving Entity and/or any member of the Aspiration Group, on the other
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hand, any legal counsel, including White & Case LLP (“W&C”), that represented Parent and/or the Sponsor prior to the Closing may
represent the Sponsor and/or any other member of the InterPrivate Group, in such dispute even though the interests of such Persons may
be directly adverse to the Surviving Entity, and even though such counsel may have represented Parent in a matter substantially related
to such dispute, or may be handling ongoing matters for the Surviving Entity and/or the Sponsor. Parent and the Company, on behalf of
their respective successors and assigns (including, after the Closing, the Surviving Entity), further agree that, as to all legally privileged
communications prior to the Closing (made in connection with the negotiation, preparation, execution, delivery and performance under,
or any dispute or Legal Proceeding arising out of or relating to, this Agreement, any ancillary agreements or the transactions contemplated
hereby or thereby) between or among Parent, the Sponsor and/or any other member of the InterPrivate Group, on the one hand, and
W&C, on the other hand, the attorney/client privilege and the expectation of client confidence shall survive the Mergers and belong to
the InterPrivate Group after the Closing, and shall not pass to or be claimed or controlled by the Surviving Entity. Notwithstanding the
foregoing, any privileged communications or information shared by the Company prior to the Closing with Parent or the Sponsor under
a common interest agreement shall remain the privileged communications or information of the Surviving Entity.
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(b) Parent and the Company, on behalf of their respective successors and assigns (including, after the Closing, the
Surviving Entity), hereby agree that, in the event a dispute with respect to this Agreement or the transactions contemplated hereby arises
after the Closing between or among (x) the stockholders or holders of other equity interests of the Company and/or any of their respective
directors, members, partners, officers, employees or Affiliates (other than the Surviving Entity) (collectively, the “Aspiration Group”), on
the one hand, and (y) the Surviving Entity and/or any member of the InterPrivate Group, on the other hand, any legal counsel, including
Latham & Watkins LLP (“Latham”) that represented the Company prior to the Closing may represent any member of the Aspiration
Group in such dispute even though the interests of such Persons may be directly adverse to the Surviving Entity, and even though such
counsel may have represented Parent and/or the Company in a matter substantially related to such dispute, or may be handling ongoing
matters for the Surviving Entity, further agree that, as to all legally privileged communications prior to the Closing (made in connection
with the negotiation, preparation, execution, delivery and performance under, or any dispute or Legal Proceeding arising out of or relating
to, this Agreement, any ancillary agreements or the transactions contemplated hereby or thereby) between or among the Company and/or
any member of the Aspiration Group, on the one hand, and Latham, on the other hand, the attorney/client privilege and the expectation
of client confidence shall survive the Mergers and belong to the Aspiration Group after the Closing, and shall not pass to or be claimed or
controlled by the Surviving Entity. Notwithstanding the foregoing, any privileged communications or information shared by Parent prior
to the Closing with the Company under a common interest agreement shall remain the privileged communications or information of the
Surviving Entity.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date first written above.

INTERPRIVATE III FINANCIAL PARTNERS
INC.

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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INTERPRIVATE III MERGER SUB INC.

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Director

[Signature Page to Agreement and Plan of Merger]
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INTERPRIVATE III MERGER SUB II LLC

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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ASPIRATION PARTNERS INC.

By: /s/ Andrei Cherny
Name: Andrei Cherny
Title: Chief Executive Officer

[Signature Page to Agreement and Plan of Merger]
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SCHEDULE A

Defined Terms

Section 1 Defined Terms. Terms defined in this Agreement are organized alphabetically as follows, together with the
Section and, where applicable, paragraph, number in which definition of each such term is located:

“Acceleration Event” Section 3.02
“Additional Parent SEC Reports” Section 5.07(a)
“Additional Shares” Section 2.14(b)(i)
“Affiliate” Schedule A, Section 2
“Agreement” Preamble
“AICPA Audited Financial Statements” Section 4.08(a)
“Anti-Corruption Laws” Schedule A, Section 2
“Applicable Legal Requirements” Recitals
“Approvals” Section 4.06(b)
“Aspiration Group” Section 11.16(b)
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“Audited Financial Statements” Section 4.08(a)
“Business Day” Schedule A, Section 2
“CARES Act” Schedule A, Section 2
“Cash and Cash Equivalents” Schedule A, Section 2
“Certificate” Section 2.07(a)(i)
“Certifications” Section 5.07(a)
“Change of Control” Schedule A, Section 2
“Charter Documents” Section 4.01
“Closing” Section 1.01
“Closing Consideration” Section 2.10(a)
“Closing Date” Section 1.01
“Closing Form 8-K” Section 7.03(c)
“Closing Press Release” Section 7.03(c)
“Code” Schedule A, Section 2
“Common Share Price” Schedule A, Section 2
“Company” Preamble
“Company Adjournment Request” Section 7.01(b)
“Company Benefit Plan” Section 4.12(a)
“Company Business Combination” Section 7.16(a)
“Company Common Stock” Schedule A, Section 2
“Company Disclosure Letter” Article IV, Preamble
“Company Material Adverse Effect” Schedule A, Section 2
“Company Material Contract” Section 4.20(a)
“Company Preferred Stock” Section 4.03(a)
“Company Real Property Leases” Section 4.14(b)
“Company Series A Preferred Stock” Schedule A, Section 2
“Company Series B-1 Preferred Stock” Schedule A, Section 2
“Company Series B-2 Preferred Stock” Schedule A, Section 2
“Company Series B-3 Preferred Stock” Schedule A, Section 2
“Company Series B-4 Preferred Stock” Schedule A, Section 2
“Company Series B-5 Preferred Stock” Schedule A, Section 2
“Company Series C-1 Preferred Stock” Schedule A, Section 2
“Company Series C-2 Preferred Stock” Schedule A, Section 2
“Company Series C-3 Preferred Stock” Schedule A, Section 2
“Company Series Seed Preferred Stock” Schedule A, Section 2
“Company Stock” Schedule A, Section 2
“Company Stockholder” Schedule A, Section 2
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“Company Stockholder Approval” Recitals
“Company Subsidiaries” Section 4.02(a)
“Company Transaction Costs” Schedule A, Section 2
“Company Warrant” Section 2.08(b)
“Company Warrantholder” Section 2.08(b)
“Confidentiality Agreement” Schedule A, Section 2
“Contract” Schedule A, Section 2
“Copyleft Terms” Section 4.18(f)
“COVID-19” Schedule A, Section 2
“COVID-19 Measures” Schedule A, Section 2
“Current Government Contract” Schedule A, Section 2
“D&O Indemnified Party” Section 7.10(a)
“D&O Tail” Section 7.10(b)
“Data Security Obligation” Section 4.19(a)
“Derivative Rights” Schedule A, Section 2
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“DGCL” Recitals
“Dissenting Shares” Section 2.09
“DLLCA” Recitals
“Draft PCAOB Financial Statements” Section 4.08(b)
“Earn Out Participant” Schedule A, Section 2
“Earn Out Period” Schedule A, Section 2
“Earn Out Shares” Section 3.01
“Environmental Law” Schedule A, Section 2
“Equity Financing Proceeds” Schedule A, Section 2
“Equity Incentive Plan” Schedule A, Section 2
“Equity Interests” Schedule A, Section 2
“ERISA” Schedule A, Section 2
“ERISA Affiliate” Schedule A, Section 2
“Escrow Account” Schedule A, Section 2
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“Leased Real Property” Section 4.14(b)
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Section 2 Additional Terms. For purposes of this Agreement, the following capitalized terms have the following meanings:

“Adjustment Period” shall mean the 60-calendar day period after (but not including) the “Effectiveness Date”, as such term is
defined in the Subscription Agreements; provided, that if the last day of such 60 day period is not a Trading Day, the Adjustment Period
shall end on the immediately following Trading Day.

“Adjustment Period VWAP” shall mean the volume weighted average price of a share of Parent Class A Stock, as reported on
the NYSE, determined for the last Trading Days of the Adjustment Period (as reported on Bloomberg).

“Affiliate” shall mean, as applied to any Person, any other Person directly or indirectly controlling, controlled by or under
direct or indirect common control with, such Person. For purposes of this definition, “control” (including with correlative meanings,
the terms “controlling,” “controlled by” and “under common control with”), as applied to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership
of voting securities, by Contract or otherwise; provided, that notwithstanding anything to the contrary herein, except for purposes of
Section 11.15, in no event shall InterPrivate or any investment funds or investment vehicles affiliated with, or managed or advised by,
InterPrivate or any portfolio company (as such term is customarily used in the private equity industry) or investment of InterPrivate (or
of any such investment fund or investment vehicle) or any interest therein (including the Sponsor) be deemed, treated or considered to be
an “Affiliate” of Parent or its Subsidiaries (or, in each case, vice versa).

“Anti-Corruption Laws” means, collectively: (a) the U.S. Foreign Corrupt Practices Act (FCPA); (b) the UK Bribery Act 2010;
and (c) any other applicable anti-bribery or anti-corruption Laws related to combating bribery, corruption and money laundering.
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“Antitrust Laws” shall mean the HSR Act and any federal, state or foreign law, regulation or decree designed to prohibit, restrict
or regulate actions for the purpose or effect of monopolization or restraint of trade or the significant impediment of effective competition,
including merger control procedures.

“Broker-Dealer” shall mean Aspiration Financial LLC, a Delaware limited liability company.

“Business Day” shall mean any day other than a Saturday, a Sunday or other day on which commercial banks in New York,
New York are authorized or required by Legal Requirements to close.

“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act (as may be amended or modified), together with
all rules and regulations and guidance issued by any Governmental Entity with respect thereto.

“Cash and Cash Equivalents” shall mean the cash and cash equivalents, including checks, money orders, marketable securities,
short-term instruments, negotiable instruments, funds in time and demand deposits or similar accounts on hand, in lock boxes, in financial
institutions or elsewhere, together with all accrued but unpaid interest thereon, and all bank, brokerage or other similar accounts. For
the avoidance of doubt: (a) Cash and Cash Equivalents shall be determined in accordance with GAAP using the accounting principles,
methodologies and policies of the Group Companies consistent with past practice; and (b) the amount of Cash and Cash Equivalents as
of any given time shall be: (i) decreased by: (A) any Restricted Cash; and (B) any checks, drafts and wires issued as of such time that
have not yet cleared; and (ii) increased by any deposits in transit as of such time that have not yet cleared.

“Certificates of Merger” shall mean the First Certificate of Merger and the Second Certificate of Merger, collectively.

“Change of Control” shall mean the occurrence, in a single transaction or as the result of a series of related transactions, of one
or more of the following events: (a) a merger, consolidation, reorganization or similar business combination transaction involving Parent
in which the holders of all of the outstanding Equity Interests in Parent immediately prior to the consummation of such transaction do not
directly or indirectly (including through Affiliates) own beneficially or of record immediately upon the consummation of such transaction
outstanding Equity Interests that represent a majority of the combined outstanding voting securities of the surviving entity in such
transaction or of a parent of the surviving entity in such transaction; (b) a transaction (or series of related transactions) in which a majority
of Parent’s voting securities are transferred to any Person, or any two or more Persons acting as a group, and all Affiliates of such Person
or Persons (each, a “Group”), that were not directly or indirectly (including through Affiliates), beneficially or of record, equityholders of
Parent prior to the consummation of such transactions (other than as a result of Equity Interests transferred in a secondary transaction by
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any single Company Stockholder or together with its Affiliates that is not otherwise approved by the disinterested independent directors
of the board of directors of Parent); or (c) the consummation of the sale of all or substantially all of the assets of Parent and its Subsidiaries
(including the Company), taken as a whole, to any Group, other than such a sale to a Group in which the equityholders of Parent, directly
or indirectly (including through Affiliates), beneficially or of record, own a majority of the combined voting securities.
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“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Common Share Price” shall mean the share price equal to the volume weighted average closing sale price of one share of
Parent Class A Stock as reported on the NYSE (or the exchange on which the shares of Parent Class A Stock are then listed) for a
period of at least 20 days out of 30 consecutive trading days ending on the trading day immediately prior to the date of determination
(as adjusted as appropriate to reflect any stock splits, reverse stock splits, stock dividends (including any dividend or distribution of
securities convertible into Parent Class A Stock), extraordinary cash dividend (which adjustment shall be subject to the reasonable mutual
agreement of Parent and the Company), reorganization, recapitalization, reclassification, combination, exchange of shares or other like
change or transaction with respect to Parent Class A Stock).

“Company Common Stock” shall mean the shares of common stock, par value $0.000003 per share, of the Company.

“Company IT Systems” shall mean any and all IT Systems owned, leased, or licensed by any Group Company that are used (or
held for use) in or in connection with the business of the Group Companies.

“Company Material Adverse Effect” shall mean any change, event, circumstance, fact or occurrence, that, individually or when
aggregated with other changes, events, or occurrences (collectively, “Events”): (a) has had or would be reasonably likely to have a
materially adverse effect on the business, assets, financial condition or results of operations of the Group Companies, taken as a whole; or
(b) is reasonably likely to prevent or materially delay the ability of the Company to consummate the Mergers; provided, however, that no
change, event, circumstance, fact or occurrence or effect arising out of or related to any of the following, alone or in combination, shall
be taken into account in determining whether a Company Material Adverse Effect pursuant to clauses (a) or (b) has occurred or would
be reasonably likely to occur: (i) acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any such acts of war,
sabotage, civil unrest or terrorism, or changes in global, national, regional, state or local political or social conditions; (ii) earthquakes,
hurricanes, tornados, epidemic, pandemics (including COVID-19 or any COVID-19 Measures), tsunami, flood, mudslide, wild fire, other
natural or man-made disasters, act of God or other force majeure event; (iii) changes attributable to the public announcement, pendency or
consummation of the Transactions (including the impact thereof on relationships with customers, suppliers, employees or Governmental
Entities); (iv) changes or proposed changes in Applicable Legal Requirements, regulations or interpretations thereof or decisions by
courts or any Governmental Entity after the date of this Agreement; (v) changes or proposed changes in GAAP (or any interpretation
thereof) after the date of this Agreement; (vi) any downturn in general economic, political, regulatory or legal conditions, including
changes in the credit, debt, securities, financial, capital or reinsurance markets (including changes in interest or exchange rates, prices
of any security or market index or commodity or any disruption of such markets), in each case, in the United States or anywhere else in
the world; (vii) events or conditions generally affecting the industries and markets in which the Company and its Subsidiaries operate;
(viii) any failure in and of itself to meet any projections, forecasts, guidance, estimates, milestones, budgets or financial or operating
predictions of revenue, earnings, cash flow or cash position, provided, that this clause (viii) shall not prevent a determination that any
change, event, or occurrence underlying such failure has resulted in a Company Material Adverse Effect; (ix) any matter set forth on
the Company Disclosure Letter; (x) any Events to the extent actually known by those individuals set forth on Schedule A of the Parent
Disclosure Letter on or prior to the date hereof; (xi) any cyberattack on or involving the Company or any of its Subsidiaries; or (xii) any
actions (A) required to be taken, or required not to be taken, pursuant to the terms of this Agreement, other than as a result of compliance
with the first sentence of Section 6.01 or (B) taken with the prior written consent of or at the prior written request of Parent, Merger
Sub or Merger Sub II; provided, however, that if an Event or effect related to clauses (iv) through (vii) disproportionately and adversely
affects the Group Companies, taken as a whole, compared to other similarly situated competitors Persons operating in the same industry
as the Group Companies, then such Events may be taken into account in determining whether a Company Material Adverse Effect has
occurred to the extent (but only to the extent) that such Events have had a disproportionate and adverse impact on the Group Companies,
taken as a whole, as compared to such other Persons.

“Company Options” shall mean each option to purchase Company Common Stock granted, and that remains outstanding, under
the Equity Incentive Plan.
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“Company Preferred Stock” has the meaning set forth in Section 4.03(a).

“Company Series A Preferred Stock” shall mean the Series A Preferred Stock, par value $0.000003 per share, of the Company.

“Company Series B-1 Preferred Stock” shall mean the Series B-1 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series B-2 Preferred Stock” shall mean the Series B-2 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series B-3 Preferred Stock” shall mean the Series B-3 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series B-4 Preferred Stock” shall mean the Series B-4 Preferred Stock, par value $0.000003 per share, of the
Company.
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“Company Series B-5 Preferred Stock” shall mean the Series B-5 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series C-1 Preferred Stock” shall mean the Series C-1 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series C-2 Preferred Stock” shall mean the Series C-2 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series C-3 Preferred Stock” shall mean the Series C-3 Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Series Seed Preferred Stock” shall mean the Series Seed Preferred Stock, par value $0.000003 per share, of the
Company.

“Company Stock” shall mean the shares of Company Common Stock and the shares of Company Preferred Stock.

“Company Stockholder” shall mean a holder of a share of Company Stock issued and outstanding immediately prior to the First
Effective Time.

“Company Transaction Costs” shall mean all fees, costs and expenses of the Group Companies, in each case, incurred prior
to and through the Closing Date in connection with the negotiation, preparation and execution of this Agreement, the other Transaction
Agreements and the consummation of the Transactions, including: (a) all bonuses, change in control payments, retention, success fees or
similar payments payable solely as a result of the consummation of the Transactions pursuant to arrangements (whether written or oral)
entered into prior to the Closing Date whether payable before (to the extent unpaid), on or following the Closing Date, and the employer
portion of payroll or similar Taxes payable as a result of the foregoing amounts; (b) all severance payments, retirement payments or
similar payments or success fees payable solely as a result of the consummation of the Transactions pursuant to arrangements (whether
written or oral) entered into prior to the Closing Date in connection with or anticipation of the consummation of the Transactions whether
payable before (to the extent unpaid), on or following the Closing Date and the employer portion of payroll or similar Taxes payable as a
result of the foregoing amounts; (c) all transaction, deal, brokerage, financial advisory or any similar fees payable in connection with or
anticipation of the consummation of the Transactions; (d) all costs, fees and expenses related to the D&O Tail, but excluding (i) any and
all costs, fees and expenses incurred in connection with the preparation and filing of the Proxy Statement (and any registration statement
filed with the SEC in connection therewith) and the review and/or approval thereof by the SEC; (ii) any and all costs, fees and expenses
incurred in connection with the listing on the NYSE of the shares of Parent Common Stock issued in connection with the Transactions;
(iii) any transfer, documentary, sales, use, stamp, registration, excise, recording, registration value added and other similar Taxes and fees
(including any penalties or interest) payable in connection with the Transactions; and (iv) any other amounts payable by Parent hereunder.
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“Company Warrants” shall mean the warrants to purchase shares of Company Stock from the Company.

“Confidentiality Agreement” shall mean that certain Confidentiality Agreement, dated March 9, 2021, by and between Parent
and the Company, as amended or supplemented from time to time.

“Contract” shall mean any contract, subcontract, agreement, indenture, note, bond, loan or credit agreement, instrument,
installment obligation, lease, mortgage, deed of trust, license, sublicense, commitment, power of attorney, guaranty or other legally
binding commitment, arrangement, understanding or obligation, whether written or oral, in each case, as amended and supplemented
from time to time and including all schedules, annexes and exhibits thereto.

“Convertible Notes” shall mean the Senior Secured Promissory Notes and Guaranties, dated March 12, 2021, to each of Zion
Consulting and Advisory LLC, AGO Special Situations LP, Inherent Aspiration, LLC and Mark Villanueva, as amended.

“COVID-19” shall mean SARS-CoV-2 or COVID-19, and any evolutions or mutations thereof or related or associated
epidemics, pandemics or disease outbreaks.

“COVID-19 Measures” shall mean the regulations, measures, recommendations, directives, guidelines or orders promulgated
or issued by any Governmental Entity, including the Centers for Disease Control and Prevention and the World Health Organization, to
address COVID-19, including the CARES Act and other action, inaction, activity or conduct reasonably necessary (such determination
to be made in the reasonable discretion of the Company) in connection with or response to any COVID-19 Measures.
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“Current Government Contract” means any Government Contract the period of performance of which has not yet expired or
been terminated.

“Derivative Rights” means, with respect to any Equity Interests of any Person, any and all options, warrants, rights, convertible
or exchangeable securities, “phantom” equity rights, equity appreciation rights, profits interests, equity-based performance units,
commitments, Contracts, arrangements or undertakings of any kind to which such Person is a party or is bound obligating such Person
to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock of or other equity (or phantom equity)
interests in, or any security convertible or exercisable for or exchangeable into any capital stock or other Equity Interest in, such Person.

“Earn Out Participant” shall mean each holder of Company Stock (including, for the avoidance of doubt, holders of Company
Stock issued upon any automatic exercise of Company Warrants or conversion of Convertible Notes) or vested Company Options, in each
case, as of immediately prior to the First Effective Time, with an Earn Out Pro Rata Share in excess of zero.

“Earn Out Period” shall mean the time period between the Closing Date and the five-year anniversary of the Closing Date.

“Earn Out Pro Rata Share” shall mean, with respect to:

(a) each holder of outstanding shares of Company Stock as of immediately prior to the First Effective Time, a fraction expressed
as a percentage equal to (i) the total number of shares of Company Stock held by a Company Stockholder as of immediately prior to the
First Effective Time (but excluding the Excluded Shares) divided by (ii) the Fully Diluted Company Shares, provided, that solely for the
purpose of this definition of “Earn Out Pro Rata Share”, the term “Fully Diluted Company Shares” shall (1) only include the aggregate
number of shares of Company Common Stock issuable upon exercise of vested Company Options pursuant to clause (d) of the definition
thereof and (2) disregard clause (e) of the definition thereof (this clause (ii), the “Earn Out Denominator”); and

(b) each holder of vested Company Options as of immediately prior to the First Effective Time, a fraction expressed as a
percentage equal to (i) the number of shares of Company Common Stock issued or issuable upon exercise of such holder’s vested
Company Options as of immediately prior to the First Effective Time, divided by (ii) the Earn Out Denominator.

“Environmental Law” shall mean any and all applicable Legal Requirements regulating, relating to or imposing liability
or standards of conduct concerning protection of Hazardous Materials, pollution, protection of the environment, natural resources,
endangered or threatened species, or human health and safety.
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“Equity Financing Proceeds” shall mean a dollar amount equal to the amount of cash proceeds actually received by the
Company following the date of this Agreement but prior to the First Effective Time in exchange for the issuance of the Company’s
shares of capital stock or other equity securities or ownership interests or any securities convertible into or exchangeable for shares of
capital stock or other equity securities or ownership interests, in each case, to the extent such securities are mandatorily convertible or
exchangeable on or prior to the First Effective Time.

“Equity Incentive Plan” shall mean the Company’s 2015 Equity Incentive Plan.

“Equity Interests” shall mean with respect to any Person, any and all shares, interests, participations, rights in, or other
equivalents (however designated and whether voting or non-voting) of, such Person’s capital stock or other equity interests (including
partnership or limited liability company interests in a partnership or limited liability company or any other interest or participation right
that confers on a Person the right to receive a share of the profits and losses, or distributions of assets, of the issuing Person), and all
Derivative Rights with respect to any of the foregoing.

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

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that, together with the Company or any of its
Subsidiaries is treated as a single employer under Section 414 of the Code.

“Escrow Account” the escrow account in the name of the Escrow Agent to be opened in accordance with the Escrow Agreement.

“Escrow Agent” means Continental Stock Transfer & Trust Company or such other escrow agent designated by Parent and the
Company.

“Escrow Agreement” means the escrow agreement, substantially in the form attached hereto as Exhibit I, with such changes or
modifications as reasonably requested by the Escrow Agent.

“Escrow Pro Rata Share” shall mean, with respect to each holder of outstanding shares of Company Stock as of immediately
prior to the First Effective Time, a fraction expressed as a percentage equal to (i) the total number of shares of Company Stock held by a
Company Stockholder as of immediately prior to the First Effective Time (but excluding the Excluded Shares) divided by (ii) the Fully
Diluted Company Shares, provided, that solely for the purpose of this definition of “Escrow Pro Rata Share”, the term “Fully Diluted
Company Shares” shall disregard clauses (d) and (e) of the definition thereof.
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“Exchange Act” shall mean the United States Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Exchange Ratio” shall mean the quotient obtained by dividing (a) the Per Share Merger Consideration Value by (b) $10.00.

“Excluded Lock-up Shares” means any shares of Company Stock previously issued or issuable in connection with the
conversion of the Convertible Notes.

“Export Control Laws” means (a) the U.S. Export Administration Regulations and all other Laws adopted by Governmental
Entities of the United States and other countries relating to import and export controls and (b) the anti-boycott regulations administered by
the U.S. Department of Commerce and the U.S. Department of the Treasury and all anti-boycott Laws adopted by Governmental Entities
of other countries relating to prohibition of unauthorized boycotts.

“FINRA” shall mean the Financial Industry Regulatory Authority Inc.

“FINRA Approval” shall mean the decision of FINRA granting approval of the FINRA Consent Application with respect to the
transactions contemplated by this Agreement and the change of ownership of the Broker-Dealer.

“Founder” shall mean each of Andrei Cherny and Joseph Sanberg and their respective Affiliates set forth on Schedule A of the
Company Disclosure Letter.
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“Fully Diluted Company Shares” shall mean the sum, without duplication, of (a) shares of Company Common Stock that are
issued and outstanding immediately prior to the First Effective Time (excluding any Excluded Shares); plus (b) shares of Company
Preferred Stock (on an as converted to Company Common Stock basis) that are issued and outstanding immediately prior to the First
Effective Time (excluding any Excluded Shares); plus (c) the aggregate number of shares of Company Common Stock and Company
Preferred Stock issuable upon exercise of the Company Warrants as of immediately prior to the First Effective Time; plus (d) the
aggregate number of shares of Company Common Stock issuable upon exercise of Company Options (whether vested or unvested) as of
immediately prior to the First Effective Time; minus (e) a number of shares equal to the aggregate exercise price of the Company Options
described in clause (d) above divided by the Per Share Merger Consideration Value; plus (f) the aggregate number of shares of Company
Stock (on an as converted to Company Common Stock basis) issued upon the conversion of the Convertible Notes as of immediately
prior to the First Effective Time; plus (g) any Equity Interest issued in exchange for Equity Financing Proceeds.

“Fundamental Representations” shall mean: (a) in the case of the Company, the representations and warranties contained in the
first and third sentences of Section 4.01 (Organization and Qualification); the first and second sentences of Section 4.02(a) (Company
Subsidiaries); Section 4.03 (Capitalization); Section 4.04 (Due Authorization); and Section 4.17 (Brokers; Third Party Expenses);
and (b) in the case of Parent, the representations and warranties contained in Section 5.01 (Organization and Qualification); Section
5.02 (Parent Subsidiaries); Section 5.03 (Capitalization); Section 5.04 (Authority Relative to this Agreement); Section 5.10 (Business
Activities); Section 5.15 (Indebtedness); and Section 5.22 (Brokers).

“GAAP” shall mean United States generally accepted accounting principles, consistently applied.

“Government Contract” shall mean any prime contract, subcontract, purchase order, task order, delivery order, basic ordering
agreement, pricing agreement, letter contract or other similar written arrangement of any kind, including all amendments, modifications
and options thereunder or relating thereto between the Company or a Company Subsidiary, on the one hand, and: (a) any Governmental
Entity; (b) any prime contractor of a Governmental Entity in its capacity as a prime contractor; or (c) any subcontractor at any tier
performing work that is directly charged to any contract of a type described in clauses (a) or (b) above, on the other hand.

“Governmental Entity” shall mean any federal, state, provincial, municipal, local or foreign government, governmental
authority, regulatory or administrative agency (which for the purposes of this Agreement shall include the SEC), self-regulatory
organization (which for the purposes of this Agreement shall include FINRA), governmental commission, department, board, bureau,
agency or instrumentality, court or tribunal.

“Group Companies” shall mean the Company and all of its direct and indirect Subsidiaries.

“Hazardous Material” shall mean any substance, material or waste that is listed, classified, defined, characterized designated
or otherwise regulated by a Governmental Entity as a “toxic substance,” “hazardous substance,” “hazardous material,” “contaminant,”
“pollutant,” “hazardous waste,” “solid waste” or words of similar meaning or effect, or otherwise regulated under any Environmental
Law, including any asbestos, asbestos-containing materials, lead or lead-based paint, polychlorinated biphenyls, chlorinated solvents, per-
and polyfluoroalkyl substances, petroleum, petroleum byproducts, petroleum breakdown products, or radioactive materials.
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“Indebtedness” shall mean and include any of the following: (a) indebtedness for borrowed money or indebtedness issued or
incurred in substitution or exchange for indebtedness for borrowed money; (b) indebtedness evidenced by any note, bond, debenture,
mortgage or other debt instrument, debt security or other similar instrument; (c) any premiums, prepayment fees or other penalties, fees,
costs or expenses associated with payment of any indebtedness, in each case to the extent payable as a result of the consummation of the
Transactions; and (d) all indebtedness of the type referred to in clauses (a) through (c) above, including all accrued and unpaid interest,
premiums, penalties, breakage costs, unwind costs, fees, termination costs, redemption costs, expenses and other charges with respect
thereto. Notwithstanding anything to the contrary contained herein, “Indebtedness” of any Person shall not include any item that would
otherwise constitute “Indebtedness” of such Person that is an obligation between such Person and any wholly owned Subsidiary of such
Person or between any two or more wholly owned Subsidiaries of such Person.

“Intellectual Property” shall mean any and all rights, title, or interests in or relating to intellectual property, whether protected,
created or arising under the laws of the United States or any other jurisdiction, including: (a) all patents, patent applications and
invention disclosures, including provisional patent applications and similar filings and any and all substitutions, divisions, continuations,
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continuations-in-part, divisions, reissues, renewals, extensions, reexaminations, patents of addition, supplementary protection certificates,
utility models, inventors’ certificates, or the like and any foreign equivalents of the foregoing (including certificates of invention
and any applications therefor) (collectively, “Patents”); (b) all registered and unregistered trademarks, business marks, service marks,
certification marks, brand names, trade dress rights, slogans, logos, corporate names, and trade names, and other source or business
identifiers and general intangibles of a like nature, together with the goodwill associated with any of the foregoing, along with all
applications, registrations, intent-to-use registrations or similar reservations of marks, renewals and extensions thereof (collectively,
“Trademarks”); (c) all registered and unregistered copyrights, applications for registration of copyright, works of authorship, literary
works, databases, Software, pictorial and graphic works, mask work rights, reversions and moral rights (collectively, “Copyrights”);
(d) all internet domain names and social media usernames and accounts; (e) trade secrets, know-how, technology, discoveries and
improvements, know-how, proprietary rights, formulae, customer lists, business plans, confidential and proprietary information, technical
information, techniques, inventions (including conceptions and/or reductions to practice), designs, drawings, procedures, processes,
models, formulations, manuals and systems, whether or not patentable or copyrightable (collectively “Trade Secrets”); and (f) all other
intellectual property, intellectual property rights, proprietary information and proprietary rights.

“InterPrivate” shall mean InterPrivate, LLC.

“IT Systems” shall mean Software (including firmware and middleware), systems, hardware, networks, servers, computers,
workstations, routers, hubs, switches, data communications lines, interfaces, platforms, databases, websites, and all other information
technology equipment, including any of the foregoing accessed pursuant to outsourced or cloud computing arrangements.

“Knowledge” shall mean the actual knowledge or awareness as to a specified fact or event of: (a) with respect to the Company,
the individuals listed on Schedule B of the Company Disclosure Letter; and (b) with respect to Parent, Merger Sub or Merger Sub II, the
individuals listed on Schedule B of the Parent Disclosure Letter.

“Law” means any statute, law, ordinance, rule, regulation or Order, in each case, of any Governmental Entity.

“Legal Proceeding” shall mean any action, suit, hearing, claim, charge, audit, lawsuit, litigation, investigation (formal or
informal), inquiry, arbitration or proceeding (in each case, whether civil, criminal or administrative or at law or in equity) by or before a
Governmental Entity.

“Legal Requirements” shall mean any federal, state, local, municipal, foreign or other law, statute, constitution, treaty, principle
of common law, resolution, ordinance, code, edict, decree, rule, regulation, ruling, injunction, judgment, Order, assessment, writ or other
legal requirement, administrative policy or guidance, or requirement issued, enacted, adopted, promulgated, implemented or otherwise
put into effect by or under the authority of any Governmental Entity.

“Liabilities” shall mean the liabilities of the Group Companies, as determined in accordance with GAAP using the accounting
principles, methodologies and policies of the Group Companies consistent with past practice and as further adjusted for the exclusions
detailed below. For the avoidance of doubt, Liabilities shall exclude any Indebtedness, any Company Transaction Costs and any liabilities
or obligations expressly excluded from the Company Transaction Costs pursuant to clauses (d)(i) through (d)(iv) of the definition thereof,
any liabilities related to any Restricted Cash, the impact of any outstanding checks, drafts and wires, which will reduce Cash and Cash
Equivalents and not be reclassified to accounts payable as could be required under GAAP, current income Tax liabilities and deferred Tax
liabilities, fair value adjustments to lease liabilities and any lease liabilities from adoption of ASC 842 lease accounting.

“Licensed Intellectual Property” shall mean all Intellectual Property owned by a third Person and licensed to any of the Group
Companies.
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“Lien” shall mean any mortgage, pledge, security interest, encumbrance, lien, option, right of first offer, right of first refusal,
restriction or charge of any kind (including, any conditional sale or other title retention agreement or lease in the nature thereof, any
agreement to give any security interest and any restriction relating to use, quiet enjoyment, voting, transfer, receipt of income or exercise
of any other attribute of ownership).

“Losses” shall mean any and all deficiencies, judgments, settlements, losses, damages, interest, fines, penalties, Taxes, costs and
expenses (including reasonable legal, accounting and other costs and expenses of professionals incurred in connection with investigating,
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defending, settling or satisfying any and all demands, claims, actions, causes of action, suits, proceedings, assessments, judgments or
appeals, and in seeking indemnification, compensation or reimbursement therefor).

“Measurement Date” means the last day of the Adjustment Period.

“OFAC” means the U.S. Treasury Department Office of Foreign Assets Control.

“Order” shall mean any award, injunction, judgment, regulatory or supervisory mandate, order, writ, decree or ruling entered,
issued, made, or rendered by any Governmental Entity that possesses competent jurisdiction.

“Owned Intellectual Property” shall mean any and all Intellectual Property owned (or purported to be owned), in whole or in
part, by any of the Group Companies.

“Parent Class B Stock” shall mean, prior to the filing and effectiveness of the Parent A&R Charter, the Class B common stock,
par value $0.0001 per share, of Parent entitling the holder of each such share to one vote per share.

“Parent Material Adverse Effect” shall mean any change, event, circumstance, fact or occurrence, that, individually or when
aggregated with other changes, events, or occurrences: (a) has had or would be reasonably likely to have a materially adverse effect on
the business, assets, financial condition or results of operations of Parent, Merger Sub and Merger Sub II, taken as a whole; or (b) is
reasonably likely to prevent or delay the ability of Parent, Merger Sub or Merger Sub II to consummate the Transactions; provided,
however, that no change, event, circumstance, fact or occurrence or effect arising out of or related to any of the following, alone or
in combination, shall be taken into account in determining whether a Parent Material Adverse Effect pursuant to clauses (a) or (b) has
occurred or would be reasonably likely to occur: (i) changes or proposed changes in Applicable Legal Requirements, regulations or
interpretations thereof or decisions by courts or any Governmental Entity after the date of this Agreement; (ii) changes or proposed
changes in GAAP (or any interpretation thereof) after the date of this Agreement; or (iii) any downturn in general economic conditions,
including changes in the credit, debt, securities, financial, capital or reinsurance markets (including changes in interest or exchange rates,
prices of any security or market index or commodity or any disruption of such markets), in each case, in the United States or anywhere
else in the world.

“Parent Organizational Documents” shall mean (i) the Amended and Restated Certificate of Incorporation of Parent, dated
as of March 4, 2021 (the “Parent Charter”), (ii) the Bylaws of Parent (the “Parent Bylaws”), (iii) the Amended and Restated Warrant
Agreement, dated as of July 23, 2021, by and between Parent and Continental Stock Transfer & Trust Company (the “Parent Warrant
Agreement”), (iv) the Trust Agreement, and any other similar organizational documents of Parent, as each may be amended, modified or
supplemented.
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“Parent Stockholder Approval” shall mean the approval of the Parent Stockholder Matters identified in clauses (A) through
(G) of Section 7.01(b) by an affirmative vote of the holders of at least a majority of the outstanding Parent Shares entitled to vote, who
attend and vote thereupon (as determined in accordance with the Parent Organizational Documents) at a Parent shareholders’ meeting
duly called by the board of directors of Parent and held for such purpose.

“Parent Transaction Costs” shall mean: (a) all fees, costs and expenses of Parent incurred prior to and through the Closing Date
in connection with the negotiation, preparation and execution of this Agreement, the other Transaction Agreements and the consummation
of the Transactions, whether paid or unpaid prior to the Closing; and (b) any Indebtedness of Parent or its Subsidiaries owed to its
Affiliates or stockholders.

“Parent Units” shall mean equity securities of Parent each consisting of one share of Parent Common Stock and one-fifth of one
Public Warrant.

“Per Share Merger Consideration Value” means (a) the sum of (i) $1,750,000,000 and (ii) the Equity Financing Proceeds
divided by (b) the Fully Diluted Company Shares.

“Permitted Lien” shall mean: (a) Liens for Taxes not yet due and payable or for Taxes that are being contested in good faith
by appropriate proceedings and in each case that are sufficiently reserved for on the Financial Statements in accordance with GAAP;
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(b) statutory and contractual Liens of landlords with respect to real property that do not, individually or in the aggregate, materially detract
from the value of, or materially interfere with the present use of the affected real property by any of the Group Companies; (c) Liens
of carriers, warehousemen, mechanics, materialmen and repairmen incurred in the ordinary course and: (i) that are not yet delinquent;
or (ii) that are being contested in good faith through appropriate proceedings and in each case that are sufficiently reserved for on the
Financial Statements in accordance with GAAP; (d) in the case of real property, zoning, building code, or other planning restrictions,
variances, covenants, rights of way, encumbrances, easements and other irregularities in title, none of which, individually or in the
aggregate, materially detract from the value of, or interfere in any material respect with the present use of or occupancy of the affected real
property by any of the Group Companies; (e) in the case of Intellectual Property, non-exclusive licenses of Owned Intellectual Property
granted by any Group Company to customers in the ordinary course of business consistent with past practice; and (f) all exceptions,
restrictions, easements, imperfections of title, charges, rights-of-way and other Liens of record and arising in the ordinary course and not
incurred in connection with the borrowing of money that do not, individually or in the aggregate, materially detract from the value of,
or materially interfere with the present use of, the assets of the Group Companies, taken as a whole; (g) ordinary course purchase money
Liens and Liens securing rental payments under operating or capital lease arrangements for amounts not yet due or payable; (h) other
Liens arising in the ordinary course of business and not incurred in connection with the borrowing of money in connection with workers’
compensation, unemployment insurance or other types of social security; (i) reversionary rights in favor of landlords under any Company
Real Property Leases with respect to any of the buildings or other improvements owned by the Company or any of its Subsidiaries; and
(j) Liens that do not, individually or in the aggregate, result in a Company Material Adverse Effect.
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“Person” shall mean any individual, corporation (including any non-profit corporation), general partnership, limited partnership,
limited liability partnership, joint venture, estate, trust, company (including any limited liability company or joint stock company), firm
or other enterprise, association, organization, entity or Governmental Entity.

“Personal Information” shall mean, in addition to any definition for any similar term (e.g., “personally identifiable information”
or “PII”) provided by Applicable Legal Requirements all information that identifies, could be used to identify or is otherwise associated
with an individual person.

“Privacy Laws” shall mean any and all Applicable Legal Requirements relating to the privacy, receipt, collection, compilation,
use, storage, processing, sharing, safeguarding, security, disposal, destruction, disclosure or transfer (including cross-border) of Personal
Information and any and all Applicable Legal Requirements relating to breach notification in connection with Personal Information.

“Public Official” shall mean any Person employed by, representing or acting on behalf of a Governmental Entity or enterprise
thereof (including a state-owned or state-controlled enterprise) or a public international organization, any representative or official of a
political party or any candidate for any political office.

“Registration Statement” shall mean the Registration Statement on Form S-4, or other appropriate form, including any pre-
effective or post-effective amendments or supplements thereto, to be filed with the SEC by Parent under the Securities Act with respect
to the Registration Statement Securities.

“Related Parties” shall mean, with respect to a Person, such Person’s former, current and future direct or indirect equityholders,
controlling Persons, shareholders, optionholders, members, general or limited partners, Affiliates, Representatives, and each of their
respective successors and assigns.

“Required Company Stockholders” shall mean each of the holders of the Company Stock set forth on Schedule C of the
Company Disclosure Letter.

“Restricted Cash” shall mean restricted cash as determined in accordance with GAAP.

“Sanctions Laws” shall mean any Law related to economic sanctions imposed, administered or enforced by the Office of Foreign
Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, the European Union or any of its Member States,
the United Nations, or Her Majesty’s Treasury of the United Kingdom.

“SEC” shall mean the United States Securities and Exchange Commission.
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“Securities Act” shall mean the United States Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Software” shall mean any and all (a) computer programs, including any and all algorithms, models and methodologies, whether
in source code, object code, human readable form or other form, including compilers, middleware, tools, firmware, operating systems,
specifications, platforms, algorithms, interfaces, APIs, architecture, modules, test specifications, scripts, executables, libraries, and other
components thereof; (b) descriptions, flow charts and other work products used to design, plan, organize and develop any of the foregoing,
screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons; and (c) all versions, updates,
releases, patches, corrections, enhancements and modifications thereto and all documentation including developer notes, instructions,
comments, annotations, user manuals and other training documentation relating to any of the foregoing.

“Sponsor” shall mean InterPrivate Acquisition Management III, LLC, a Delaware limited liability company.

“Stockholders’ Agreement” shall mean that certain Stockholders’ Agreement, by and among the Company each Founder,
substantially in the form attached hereto as Exhibit H to be entered into as of the First Effective Time.

“Subsequent PIPE Investment” shall mean the purchase of shares of Parent Common Stock pursuant to the Subsequent
Subscription Agreements.

“Subsequent Subscription Agreement” shall mean a subscription agreement, if any, executed after the date hereof and on or
prior to the Closing Date pursuant to which the Subsequent PIPE Investment will be consummated.

“Subsidiary” shall mean, with respect to any Person, any partnership, limited liability company, corporation or other business
entity of which: (a) if a corporation, a majority of the total voting power of shares of capital stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers, or trustees thereof is at the time owned or controlled,
directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination thereof; (b) if a partnership,
limited liability company or other business entity, a majority of the partnership or other similar ownership interests thereof is at the time
owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of that Person or a combination thereof; or (c) in
any case, such Person controls the management thereof.
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“Tax” or “Taxes” shall mean any and all federal, state, local and foreign taxes, including, without limitation, gross receipts,
income, profits, license, sales, use, estimated, alternative minimum, capital gains, windfall profits, premium, occupation, value added,
ad valorem, transfer, franchise, capital stock, withholding, payroll, recapture, net worth, employment, workers compensation,
unemployment, disability, severance, social security, escheat, excise and property taxes, assessments, stamp, environmental, registration,
governmental charges, duties, levies, fees and other similar charges, in each case, in the nature of a tax and imposed by a Governmental
Entity, (whether payable directly or by withholding and whether or not requiring the filing of a Tax Return) together with all deficiency
assessments, interest, penalties and additions imposed by a Governmental Entity with respect to any such amounts and shall include any
liability for such amounts as a result of being a transferee or successor or member of a combined, consolidated, unitary or affiliated group.

“Tax Return” shall mean any federal, state, local or foreign return, declaration, report, form, claim for refund, or information
return or statement relating to Taxes that is filed or required to be filed with a Governmental Entity, including any election, declaration,
disclosure, schedule, estimate or attachment thereto and any amendment thereof.

“Trading Day” means (a) for so long as the Parent Common Stock is listed or admitted for trading on the NYSE or any other
national securities exchange, days on which such securities exchange is open for business; (b) when and if the Parent Common Stock is
quoted on the Nasdaq or any similar system of automated dissemination of quotations of securities prices, days on which trades may be
made on such system; or (c) if the Parent Common Stock is not listed or admitted to trading on any national securities exchange or quoted
on the Nasdaq or similar system, days on which the Parent Common Stock is traded regular way in the over-the-counter market and for
which a closing bid and a closing asked price for the Parent Common Stock is available.

“Transaction Agreements” shall mean this Agreement, the Support Agreements, the Sponsor Support Agreement, the
Registration Rights Agreement, the Subscription Agreements, the Confidentiality Agreement, the Parent A&R Charter, the Parent A&R
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Bylaws, the Stockholders’ Agreement, the Escrow Agreement and all the agreements documents, instruments and certificates entered
into in connection herewith or therewith and any and all exhibits and schedules thereto.

“Transactions” shall mean the transactions contemplated by or pursuant to this Agreement or the Transaction Agreements,
including the Mergers.

“Treasury Regulations” shall mean the regulations promulgated by the U.S. Department of the Treasury pursuant to and in
respect of provisions of the Code.

“Triggered Earn Out Shares” shall mean 20,000,000 Earn Out Shares.

“Triggering Event” shall mean any of the following: Triggering Event I, Triggering Event II, Triggering Event III, Triggering
Event IV or Triggering Event V.

“Triggering Event I” shall mean the date on which the Common Share Price is equal to or greater than $12.50 at any time during
the first 18 months of the Earn Out Period.

“Triggering Event II” shall mean the date on which the Common Share Price is equal to or greater than $15.00 at any time
during the first 36 months of the Earn Out Period.

“Triggering Event III” shall mean the date on which the Common Share Price is equal to or greater than $17.50 at any time
during the first 36 months of the Earn Out Period.

“Triggering Event IV” shall mean the date on which the Common Share Price is equal to or greater than $20.00 at any time
during the first 48 months of the Earn Out Period.

“Triggering Event V” shall mean the date on which the Common Share Price is equal to or greater than $25.00 at any time
during the Earn Out Period.

“Warrant Accounting Issue” means the fact that, pursuant to applicable Laws or requirements of the SEC in effect or announced
as of the date of this Agreement, Parent may have improperly accounted for its outstanding warrants as equity instruments and may
be required to restate its previously filed financial statements to reflect the classification of its outstanding warrants as liabilities for
accounting purposes (together with any deficiencies in disclosure (including, without limitation, with respect to internal control over
financial reporting or disclosure controls and procedures)) arising from the treatment of such warrants of Parent as equity rather than
liabilities.
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EXHIBIT A

Form of Support Agreements

A-1

EXHIBIT B

Form of Parent A&R Charter

B-1
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EXHIBIT C

Form of Parent Amended and Restated Bylaws

C-1

EXHIBIT D

Form of Sponsor Support Agreement

D-1

EXHIBIT E

Form of Registration Rights Agreement

E-1

EXHIBIT F

Form of LTIP

F-1

EXHIBIT G

Form of ESPP

G-1

EXHIBIT H

Form of Stockholders’ Agreement

H-1
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EXHIBIT I

Form of Escrow Agreement

I-1
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Exhibit 10.1

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on August 18, 2021, by and between
InterPrivate III Financial Partners Inc., a Delaware corporation (the “Company”), and the undersigned subscriber (“Subscriber”).

WHEREAS, concurrently with the execution of this Subscription Agreement, the Company is entering into a definitive
agreement with Aspiration Partners Inc., a Delaware corporation (“Aspiration”), and the other parties thereto, providing for a business
combination between the Company and Aspiration (the “Merger Agreement” and the transactions contemplated by the Merger
Agreement, the “Transaction”);

WHEREAS, in connection with the Transaction, Subscriber desires to subscribe for and purchase from the Company,
immediately prior to the consummation of the Transaction, that number of shares of the Company’s Class A Common Stock, par value
$0.0001 per share (the “Class A Common Stock”), set forth on the signature page hereto (the “Committed Shares,” together with any
Additional Shares (as defined below) that may be issued pursuant to Section 1(b), the “Subscribed Shares”) for a purchase price of $10.00
per Committed Share (the “Per Share Price” and the aggregate of such Per Share Price for all Committed Shares being referred to herein
as the “Purchase Price”), and the Company desires to issue and sell to Subscriber the Committed Shares and Additional Shares, if any, in
consideration of the payment of the Purchase Price by or on behalf of Subscriber to the Company; and

WHEREAS, on or about the date of this Subscription Agreement, and in connection with the Transaction, the Company
is entering into subscription agreements (the “Other Subscription Agreements” and together with the Subscription Agreement, the
“Subscription Agreements”) with certain other investors (the “Other Subscribers” and together with Subscriber, the “Subscribers”),
pursuant to which (x) such Subscribers have agreed to purchase on the closing date of the Transaction, inclusive of the Committed Shares,
an aggregate amount of 20,000,000 shares of Class A Common Stock, at the Per Share Price for an aggregate purchase price, inclusive
of the Purchase Price, of $200,000,000, and (y) such Subscribers, inclusive of the Additional Shares, together with any other subscribers
pursuant to subscription agreements entered into after the date hereof and prior to the Initial Closing (as defined below), may be issued
up to 20,000,000 additional shares of Class A Common Stock in the event the Adjustment Period VWAP (as defined below) is less than
$10.00.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to
the conditions, herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows, severally and not
jointly with any Other Subscriber in the offering contemplated by this Subscription Agreement:

Section 1. Subscription; Additional Shares

(a) Subscription. Subject to the terms and conditions hereof, at the Initial Closing, Subscriber hereby subscribes for and agrees
to purchase from the Company, and the Company hereby agrees to issue and sell to Subscriber, upon the payment of the Purchase Price,
the Committed Shares (such subscription and issuance, the “Subscription”).

(b) Additional Shares. Subject to Section 1(c), in the event that the Adjustment Period VWAP is less than $10.00 per share of
Class A Common Stock, Subscriber shall be entitled to receive from the Company a number of additional shares of Class A Common
Stock equal to the product of (x) the number of Committed Shares issued to Subscriber at the Initial Closing that Subscriber holds through
the Measurement Date (as defined below), multiplied by (y) a fraction, (A) the numerator of which is $10.00 minus the Adjustment
Period VWAP, and (B) the denominator of which is the Adjustment Period VWAP (such additional shares, the “Additional Shares”);
provided that in no event shall (i) the number of Additional Shares exceed the Additional Share Cap (as defined below) or (ii) the number
of Additional Shares issuable pursuant to this Subscription Agreement, together with any additional shares of Class A Common Stock
issuable to all of the Other Subscribers pursuant to the Other Subscription Agreements and any other subscribers pursuant to subscription
agreements entered into after the date hereof and prior to the Initial Closing, exceed 20,000,000 shares of Class A Common Stock in
the aggregate. Notwithstanding anything to the contrary herein, no fraction of a share of Class A Common Stock will be issued pursuant
to this Section 1(b), and if Subscriber would otherwise be entitled to a fraction of a share of Class A Common Stock, Subscriber shall
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instead have the number of Additional Shares issued to Subscriber rounded down to the nearest whole share of Class A Common Stock,
without payment in lieu of such fractional shares.

(c) Forfeiture of Additional Shares. Notwithstanding anything in this Subscription Agreement to the contrary, if (i) at any time
from the Initial Closing through the Measurement Date, Subscriber is not the record and beneficial owner of all the Committed Shares
or Subscriber otherwise transfers its Committed Shares from the Company’s transfer agent’s custody to a brokerage or other account not
controlled by the Company’s transfer agent on behalf of Subscriber or (ii) at any time prior to the Measurement Date, Subscriber or any
person or entity acting on its behalf or pursuant to any understanding with Subscriber, directly or indirectly, engages in any transaction
in breach of Section 4(r), Subscriber shall automatically and irrevocably forfeit any right to or interest in any Additional Shares. The
Company may request, and Subscriber agrees to provide, documentation reasonably necessary to evidence Subscriber’s compliance with
the terms of this Section 1(c) as a condition precedent to the issuance of Additional Shares to Subscriber.

(d) Certain Definitions. For purposes of this Agreement: (i) the “Additional Share Cap” shall mean the lesser of (x) the product
of 1.00 multiplied by the number of Committed Shares issued to Subscriber at the Initial Closing that Subscriber holds through the
Measurement Date and (y) Subscriber’s pro rata portion (calculated based on Subscriber’s Purchase Price relative to the aggregate
purchase price paid by all Subscribers pursuant to the Subscription Agreements and any other subscribers pursuant to subscription
agreements entered into after the date hereof and prior to the Initial Closing) of 20,000,000 shares of Class A Common Stock in the
aggregate; (ii) the “Adjustment Period VWAP” means the volume weighted average price of a share of Class A Common Stock, as
reported on the Stock Exchange (as defined below), determined for the last 10 Trading Days of the Adjustment Period (as defined below)
(as reported on Bloomberg); (iii) the “Adjustment Period” means the 60-day period after (but not including) the Effectiveness Date
(as defined below); provided, that if the last day of such 60 day period is not a Trading Day, the Adjustment Period shall end on the
immediately following Trading Day; (iv) the “Measurement Date” means the last day of the Adjustment Period; and (v) “Trading Day”
means any day on which the Stock Exchange is open for trading.

Section 2. Initial Closing; Additional Closing.

(a) The consummation of the Subscription contemplated hereby (the “Initial Closing”) shall occur on the closing date of the
Transaction (the “Initial Closing Date”), immediately prior to and conditioned upon the effectiveness of the consummation of the
Transaction.

2

(b) At least five Business Days before the anticipated Initial Closing Date, the Company shall deliver written notice to Subscriber
(the “Closing Notice”) specifying (i) the anticipated Initial Closing Date and (ii) the wire instructions for delivery of the Purchase Price
to the Company. No later than two Business Days prior to the Initial Closing Date as set forth in the Closing Notice, Subscriber shall
deliver the Purchase Price for the Committed Shares by wire transfer of United States dollars in immediately available funds to the
account specified by the Company in the Closing Notice, such funds to be held by the Company in escrow until the Initial Closing. Upon
satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) at the Initial
Closing, the Committed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this
Subscription Agreement, the organizational documents of the Company or applicable securities laws), in the name of Subscriber (or its
nominee or custodian in accordance with its delivery instructions) (and the Purchase Price shall be released from escrow automatically
and without further action by the Company or Subscriber), and (ii) as promptly as practicable after the Initial Closing, evidence from the
Company’s transfer agent of the issuance to Subscriber of the Committed Shares on and as of the Initial Closing Date. Notwithstanding
the foregoing two sentences, if Subscriber informs the Company (1) that it is an investment company registered under the Investment
Company Act of 1940, as amended, or (2) that it is advised by an investment adviser subject to regulation under the Investment Advisers
Act of 1940, as amended, then, in lieu of the settlement procedures in the foregoing two sentences, the following shall apply: Subscriber
shall deliver at 8:00 a.m. New York City time on the Initial Closing Date (or as soon as practicable following receipt of evidence from
the Company’s transfer agent of the issuance to Subscriber of the Committed Shares on and as of the Initial Closing Date) the Purchase
Price for the Committed Shares by wire transfer of United States dollars in immediately available funds to the account specified by the
Company in the Closing Notice against delivery by the Company to Subscriber of the Committed Shares in book entry form, free and
clear of any liens or other restrictions (other than those arising under this Subscription Agreement or applicable securities laws), in the
name of Subscriber (or its nominee in accordance with its delivery instructions) and evidence from the Company’s transfer agent of
the issuance to Subscriber of the Committed Shares on and as of the Initial Closing Date. In the event that the consummation of the
Transaction does not occur within five Business Days after the anticipated Initial Closing Date specified in the Closing Notice, unless
otherwise agreed to in writing by the Company and Subscriber, the Company shall promptly (but in no event later than seven Business
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Days after the anticipated Initial Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber to the Company
by wire transfer in immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled.
Notwithstanding such return or cancellation (x) a failure to close on the anticipated Initial Closing Date shall not, by itself, be deemed
to be a failure of any of the conditions to the Initial Closing set forth in this Section 2 to be satisfied or waived on or prior to the Initial
Closing Date, and (y) unless and until this Subscription Agreement is terminated in accordance with Section 6 herein, Subscriber shall
remain obligated (A) to redeliver funds to the Company following the Company’s delivery to Subscriber of a new Closing Notice in
accordance with this Section 2 and (B) to consummate the Initial Closing upon satisfaction of the conditions set forth in this Section 2.
For the purposes of this Subscription Agreement, “Business Day” means any day other than a Saturday or Sunday, or any other day on
which banks located in New York, New York are required or authorized by law to be closed for business.

(c) If applicable, the issuance of the Additional Shares contemplated hereby (the “Additional Closing” and together with the
Initial Closing, each, a “Closing”) shall occur on the fifth Business Day following the Measurement Date (the “Additional Closing Date”
and together with the Initial Closing Date, each, a “Closing Date”). The Company shall deliver to Subscriber (i) at the Additional Closing,
any Additional Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this Subscription
Agreement, the organizational documents of the Company or applicable securities laws), in the name of Subscriber (or its nominee or
custodian in accordance with its delivery instructions), and (ii) as promptly as practicable after the Additional Closing, evidence from the
Company’s transfer agent of the issuance to Subscriber of the Additional Shares on and as of the Additional Closing Date.

(d) Each Closing shall be subject to the satisfaction, or valid waiver in writing by each of the parties hereto, of the conditions
that, on such Closing Date:

(i)

in respect of the Initial Closing, all conditions precedent to the closing of the Transaction set forth in Article VIII of
the Merger Agreement shall have been satisfied (as determined by the parties to the Merger Agreement) or waived
in writing by the person with the authority to make such waiver (other than those conditions which, by their nature,
are to be satisfied at the closing of the Transaction pursuant to the Merger Agreement), and the closing of the
Transaction shall be scheduled to occur substantially concurrently with the Initial Closing;

3

(ii)
no governmental authority shall have enacted, issued or entered any judgment or order which is then in effect and
has the effect of making the consummation of the transactions contemplated hereby illegal or otherwise restraining
or prohibiting consummation of the transactions contemplated hereby; and

(iii) the shares of Class A Common Stock shall be approved for listing on the New York Stock Exchange (the “Stock
Exchange”) subject only to official notice of issuance.

(e) The obligation of the Company to consummate each Closing shall be subject to the satisfaction or valid waiver in writing by
the Company of the additional conditions that, on such Closing Date:

(i)

all representations and warranties of Subscriber contained in this Subscription Agreement shall be true and correct
in all material respects (other than representations and warranties that are qualified as to materiality or Subscriber
Material Adverse Effect (as defined below), which representations and warranties shall be true and correct in
all respects) at and as of such Closing Date (except to the extent that any such representation and warranty
expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct in
all material respects (other than representations and warranties that are qualified as to materiality or Subscriber
Material Adverse Effect, which representations and warranties shall be true and correct in all respects) as of such
earlier date), and consummation of such Closing shall constitute a reaffirmation by Subscriber of each of the
representations, warranties and agreements of Subscriber contained in this Subscription Agreement as of such
Closing Date or as of such earlier date, as applicable, except, in each case, where the failure of such representations
and warranties to be true and correct (whether as of the respective Closing Date or such earlier date), taken as a
whole, does not result in a Subscriber Material Adverse Effect;

(ii)
Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and
conditions required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to
such Closing; provided, that this condition shall be deemed satisfied unless written notice of such non-compliance
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is provided by the Company to Subscriber and Subscriber fails to cure such non-compliance in all material respects
within five Business Days of receipt of such notice; and

(iii)
in respect of the Additional Closing only, to the extent Subscriber is entitled to Additional Shares pursuant to
Section 1(b), Subscriber shall have delivered a duly-executed certificate in the form attached hereto as Annex B
dated the Additional Closing Date and any other documentation requested pursuant to Section 1(c).

(f) The obligation of Subscriber to consummate each Closing shall be subject to the satisfaction or valid waiver in writing by
Subscriber of the additional conditions that, on each Closing Date:

(i)

all representations and warranties of the Company contained in this Subscription Agreement shall be true and
correct in all material respects (other than representations and warranties that are qualified as to materiality or
Company Material Adverse Effect (as defined below), which representations and warranties shall be true and
correct in all respects) at and as of such Closing Date (except to the extent that any such representation or warranty
expressly speaks as of an earlier date, in which case such representation and warranty shall be true and correct
in all material respects (other than representations and warranties that are qualified as to materiality or Company
Material Adverse Effect, which representations and warranties shall be true and correct in all respects) as of such
earlier date), and consummation of such Closing shall constitute a reaffirmation by the Company of each of the
representations, warranties and agreements of the Company contained in this Subscription Agreement as of such
Closing Date or as of such earlier date, as applicable, except, in each case, where the failure of such representations
and warranties to be true and correct (whether as of the respective Closing Date or such earlier date), taken as a
whole, does not result in a Company Material Adverse Effect;
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(ii)

the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements
and conditions required by this Subscription Agreement to be performed, satisfied or complied with by it at or
prior to such Closing; provided, that this condition shall be deemed satisfied unless written notice of such non-
compliance is provided by Subscriber to the Company and the Company fails to cure such non-compliance in all
material respects within five Business Days of receipt of such notice; and

(iii)
except to the extent consented to in writing by Subscriber, the Merger Agreement shall not have been amended
in writing by the Company in a manner that would reasonably be expected to materially and adversely affect the
economic benefits that Subscriber would reasonably expect to receive under this Subscription Agreement.

(g) Prior to or at each Closing, Subscriber shall deliver all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name such
shares are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal
Revenue Service Form W-9 or appropriate Form W-8.

Section 3. Company Representations and Warranties. The Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the State of Delaware, (ii) has the requisite power
and authority to own, lease and operate its properties, to carry on its business as it is now being conducted and to enter into and perform
its obligations under this Subscription Agreement, and (iii) is duly licensed or qualified to conduct its business and, if applicable, is in
good standing under the laws of each jurisdiction (other than its jurisdiction of incorporation) in which the conduct of its business or
the ownership of its properties or assets requires such license or qualification, except, with respect to the foregoing clause (iii), where
the failure to be in good standing would not reasonably be expected to have a Company Material Adverse Effect. For purposes of this
Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence, condition or effect
with respect to the Company that, individually or in the aggregate, would reasonably be expected to have a material adverse effect on
the business, properties, financial condition, stockholders’ equity or results of operations of the Company or its subsidiaries individually
or taken as a whole, or materially affects the legal authority and ability of the Company to comply with the terms of this Subscription
Agreement, including the issuance and sale of the Subscribed Shares, or the Transaction.
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(b) The Subscribed Shares have been duly authorized and, when issued and delivered to Subscriber against full payment therefor
in accordance with the terms of this Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all
liens or other restrictions (other than those arising under this Subscription Agreement, the organizational documents of the Company or
applicable securities laws), and will not have been issued in violation of, or subject to, any preemptive or similar rights created under the
Company’s governing and organizational documents or the laws of the State of Delaware.

(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the
due authorization, execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally
binding obligation of the Company, enforceable against the Company in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of
equitable remedies.

5

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription
Agreement, the execution and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares hereunder,
the compliance by the Company with all of the provisions of this Subscription Agreement and the consummation of the transactions
contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default
under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of the Company
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to
which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject, (ii)
the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii),
would reasonably be expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription
Agreement, the Company is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing
or registration with, any court or other federal, state, local or other governmental authority, self-regulatory organization (including the
Stock Exchange) or other person in connection with the execution, delivery and performance of this Subscription Agreement (including,
without limitation, the issuance of the Subscribed Shares), other than (i) filings required by applicable state securities laws, (ii) the filing
of a Registration Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the United States Securities and
Exchange Commission (the “Commission”), (iv) those required by the Stock Exchange, including with respect to obtaining stockholder
approval, if applicable, (v) those required to consummate the Transaction as provided under the Merger Agreement, (vi) the filing of
notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, and (vii) those the failure of which to obtain
would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect,
there is no (i) suit, action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the
Company, threatened in writing against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority
or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement,
no registration under the Securities Act of 1933, as amended (the “Securities Act”) or any state securities (or Blue Sky) laws is required
for the offer and sale of the Subscribed Shares by the Company to Subscriber.

(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or
general advertising (within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed
Shares are not being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act or any
state securities laws. Neither the Company nor any person acting on the Company’s behalf has, directly or indirectly, at any time within
the past six months, made any offer or sale of any security or solicitation of any offer to buy any security under circumstances that would
(i) eliminate the availability of the exemption from registration under Regulation D under the Securities Act in connection with the offer
and sale by the Company of the Subscribed Shares as contemplated hereby or (ii) cause the offering of the Subscribed Shares pursuant
to this Subscription Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act or any applicable
stockholder approval provisions. Neither the Company nor any person acting on the Company’s behalf has offered or sold or will offer or
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sell any securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or sale of
the Subscribed Shares, as contemplated hereby, to the registration provisions of the Securities Act.

6

(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is
applicable to the Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) is applicable.

(j) The Company is in compliance with all applicable laws and has not received any written communication from a governmental
entity that alleges that the Company is not in compliance with or is in default or violation of any applicable law, except where such non-
compliance, default or violation would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.

(k) The Class A Common Stock is eligible for clearing through The Depository Trust Company (the “DTC”), through its
Deposit/Withdrawal At Custodian (DWAC) system, and the Company is eligible and participating in the Direct Registration System
(DRS) of DTC with respect to the Class A Common Stock. The Company’s transfer agent is a participant in DTC’s Fast Automated
Securities Transfer Program. The Class A Common Stock is not, and has not been at any time, subject to any DTC “chill,” “freeze” or
similar restriction with respect to any DTC services, including the clearing of shares of Class A Common Stock through DTC.

(l) Except for Morgan Stanley & Co. LLC, Citigroup Global Markets Inc. and PJT Partners LP (together, the “Placement
Agents”), no broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the
Subscribed Shares to Subscriber. The Company is solely responsible for the payment of any fees, costs, expenses and commissions of the
Placement Agents.

(m) As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other
document required to be filed by the Company with the Commission prior to the date hereof (the “SEC Documents”) complied in all
material respects with the requirements of the Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), and the rules and regulations of the Commission promulgated thereunder, and none of the SEC Documents, when filed, or if
amended prior to the date of this Subscription Agreement, as of the date of such amendment with respect to those disclosures that were
amended, contained 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. The financial
statements of the Company included in the SEC Documents comply in all material respects with applicable accounting requirements and
the rules and regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects
the financial position of the Company 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, year-end audit adjustments, and such consolidated financial statements
have been prepared in conformity with United States generally accepted accounting principles applied on a consistent basis during the
periods involved (“GAAP”) (except as may be disclosed therein or in the notes thereto, and except that the unaudited financial statements
may not contain all footnotes required by GAAP). A copy of each SEC Document is available to each Subscriber via the Commission’s
EDGAR system. The Company has filed each report, statement, schedule, prospectus, and registration statement that the Company was
required to file with the Commission since its initial registration of the Class A Common Stock with the Commission and through the
date hereof. There are no material outstanding or unresolved comments in comment letters from the staff of the Division of Corporation
Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding anything in this Section
3(m) to the contrary, no representation or warranty is made in this Subscription Agreement as to the historical accounting treatment
of the Warrants, or as to any deficiencies in disclosure (including with respect to internal control over financial reporting or disclosure
controls and procedures) arising from the treatment of such Warrants as equity rather than liabilities in the Company’s historical financial
statements.

(n) As of the date hereof, the authorized share capital of the Company consists of 400,000,000 shares of common stock (the
“Common Stock”), including 380,000,000 shares of Class A Common Stock and 20,000,000 shares of Class B common stock, par value
$0.0001 per share (the “Class B Common Stock”), and 1,000,000 preferred shares, par value $0.0001 per share (“Preferred Shares”).
As of the date hereof and immediately prior to the Initial Closing and prior to giving effect to the Transaction: (i) 26,767,500 shares of
Class A Common Stock, 6,468,750 shares of Class B Common Stock and no Preferred Shares were issued and outstanding; (ii) 5,175,000
warrants, each exercisable to purchase one share of Class A Common Stock at $11.50 per share, and 138,500 private placement warrants,
each exercisable to purchase one share of Class A Common Stock at $11.50 per share (together “Warrants”), were issued and outstanding;
and (iii) no Common Stock was subject to issuance upon exercise of outstanding options. No Warrants are exercisable on or prior to the
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Initial Closing. All (A) issued and outstanding shares of Common Stock have been duly authorized and validly issued, are fully paid and
non-assessable and are not subject to preemptive or similar rights and (B) outstanding Warrants have been duly authorized and validly
issued, are fully paid and are not subject to preemptive or similar rights. As of the date hereof, except as set forth above and pursuant
to (1) the Other Subscription Agreements, or (2) the Merger Agreement, there are no outstanding options, warrants or other rights to
subscribe for, purchase or acquire from the Company any Common Stock or other equity interests in the Company (collectively, “Equity
Interests”) or securities convertible into or exchangeable or exercisable for Equity Interests. Except as set forth in the Merger Agreement,
as of the date hereof, the Company has no subsidiaries and does not own, directly or indirectly, interests or investments (whether equity
or debt) in any person, whether incorporated or unincorporated. There are no stockholder agreements, voting trusts or other agreements
or understandings to which the Company is a party or by which it is bound relating to the voting of any Equity Interests, other than
as contemplated by the Merger Agreement. Except as described in the SEC Documents, there are no securities or instruments issued
by or to which the Company is a party containing anti-dilution or similar provisions that will be triggered by the issuance of (i) the
Subscribed Shares or (ii) the shares to be issued pursuant to any Other Subscription Agreement. The issued and outstanding shares of
Class A Common Stock are registered pursuant to Section 12(b) of the Exchange Act, and are listed for trading on the Stock Exchange
under the symbol “IPVF” or, following the Initial Closing shall trade under the symbol, “ASP”. There is no suit, action, proceeding or
investigation pending or, to the knowledge of the Company, threatened against the Company by the Stock Exchange or the Commission
with respect to any intention by such entity to deregister the shares of Class A Common Stock or prohibit or terminate the listing of the
shares of Class A Common Stock on the Stock Exchange. The Company has taken no action that is designed to terminate the registration
of the shares of Class A Common Stock under the Exchange Act.
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(o) Upon consummation of the Transaction, the issued and outstanding shares of Class A Common Stock will continue to be
registered pursuant to Section 12(b) of the Exchange Act and will be listed for trading on the Stock Exchange.

(p) The Company is not, and immediately after receipt of payment for the Subscribed Shares and consummation of the
Transaction, will not be, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

(q) The Company has not entered into any side letter or agreement (written or oral) with any Other Subscriber relating to or
modifying such Other Subscriber’s investment in the Company pursuant to the Other Subscription Agreements that includes terms and
conditions that are materially more advantageous to such Other Subscriber (as compared to Subscriber), except any terms particular to
the regulatory requirements of such Other Subscriber or its affiliates or related funds. The Other Subscription Agreements reflect the
same Per Share Price and other material terms and conditions with respect to the purchase of the Subscribed Shares that are no more
favorable to such Other Subscriber thereunder than the terms of this Subscription Agreement (other than terms particular to the regulatory
requirements of such Other Subscriber or its affiliates or related funds).

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) Subscriber (i) is validly existing and in good standing under the laws of its jurisdiction of formation or incorporation and (ii)
has the requisite power and authority to enter into and perform its obligations under this Subscription Agreement.

(b) This Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber, and assuming the due
authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of
equitable remedies.

(c) The execution, delivery and performance of this Subscription Agreement, the purchase of the Subscribed Shares hereunder,
the compliance by Subscriber with all of the provisions of this Subscription Agreement and the consummation of the transactions
contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default
under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to
which Subscriber is a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is subject; (ii)
the organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over Subscriber or any of its properties that in the case of clauses (i) and (iii),
would have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse Effect”
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means an event, change, development, occurrence, condition or effect with respect to Subscriber that would reasonably be expected to
have a material adverse effect on Subscriber’s ability to consummate the transactions contemplated hereby, including the purchase of the
Subscribed Shares.

(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited
investor” (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act), in each case, satisfying the applicable
requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and not for the account of
others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each owner of
such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within
the meaning of Rule 501(a)(1), (2), (3) or (7) under the Securities Act) and Subscriber has full investment discretion with respect to
each such account, and the full power and authority to make the acknowledgements, representations and agreements herein on behalf of
each owner of each such account, and (iii) is not acquiring the Subscribed Shares with a view to, or for offer or sale in connection with,
any distribution thereof in violation of the Securities Act (and has provided the Company with the requested information on Annex A
following the signature page hereto). Nothing contained herein shall be deemed a representation or warranty by Subscriber to hold the
Subscribed Shares for any period of time. Subscriber is not an entity formed for the specific purpose of acquiring the Subscribed Shares.
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(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public
offering within the meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act or
the securities laws of any State or other jurisdiction and that the Company is not required to register the Subscribed Shares except as set
forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed Shares may not be offered,
resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the Securities Act,
except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act (including without limitation a private resale pursuant to so called “Section 4(a)1½”), or (iii) an ordinary course pledge
such as a broker lien over account property generally, and, in each of clauses (i)-(iii), in accordance with any applicable securities laws
of the states and other jurisdictions of the United States, and that any certificates or account entries representing the Subscribed Shares
shall contain a restrictive legend to such effect, which legend shall be subject to removal as set forth herein and in the Amended and
Restated Registration Rights Agreement, dated as of the Initial Closing Date, by and among the Issuer and other parties thereto (the
“Registration Rights Agreement”) (but only to the extent that Subscriber is party to the Registration Rights Agreement, in which case,
notwithstanding anything else contained herein to the contrary, Section 5 hereof shall not apply and not be effective with respect to such
Subscriber). Subscriber acknowledges and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions,
and as a result of these transfer restrictions, Subscriber may not be able to readily offer, resell, transfer, pledge or otherwise dispose of
the Subscribed Shares and may be required to bear the financial risk of an investment in the Subscribed Shares for an indefinite period of
time. Subscriber acknowledges and agrees that the Subscribed Shares will not be immediately eligible for offer, resale, transfer, pledge
or disposition pursuant to Rule 144 promulgated under the Securities Act, as amended (“Rule 144”) until at least one year following the
filing of certain required information with the Commission after the Initial Closing Date. Subscriber acknowledges and agrees that it has
been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.

(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber
further acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to Subscriber by the Company, the Placement Agents, any of their respective affiliates or any control
persons, officers, directors, employees, partners, agents or representatives, any other party to the Transaction or any other person or entity,
expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this
Subscription Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon independent investigation made
by Subscriber and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber acknowledges and agrees that
Subscriber has received such information as Subscriber deems necessary in order to make an investment decision with respect to the
Subscribed Shares, including with respect to the Company, Aspiration and its subsidiaries (collectively, the “Acquired Companies”) and
the Transaction, and made its own assessment and is satisfied concerning the relevant financial, tax and other economic considerations
relevant to Subscriber’s investment in the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber acknowledges
that it has reviewed the Company’s filings with the Commission. Subscriber represents and agrees that Subscriber and Subscriber’s
professional advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information
as Subscriber and Subscriber’s professional advisor(s), if any, have deemed necessary to make an investment decision with respect to
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the Subscribed Shares. Subscriber acknowledges that certain information provided by the Company was based on projections, and such
projections were prepared based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant
business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the
projections. Subscriber acknowledges and agrees that none of the Acquired Companies or the Placement Agents or any of their respective
affiliates or any of such person’s or its affiliate’s control persons, officers, directors, employees or other representatives, legal counsel,
financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies, Placement
Agents or any of their respective affiliates or Representatives has made or makes any representation as to the Company or the Acquired
Companies or the quality or value of the Subscribed Shares. In connection with the issuance of the Subscribed Shares to Subscriber, none
of the Placement Agents or any of their respective affiliates has acted as a financial advisor or fiduciary to Subscriber.
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(h) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and
the Company or by means of contact from the Placement Agents, and the Subscribed Shares were offered to Subscriber solely by direct
contact between Subscriber and the Company or its affiliates. Subscriber did not become aware of this offering of the Subscribed Shares,
nor were the Subscribed Shares offered to Subscriber, by any other means. Subscriber acknowledges that the Company represents and
warrants that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in
violation of, the Securities Act, or any state securities laws.

(i) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the
Subscribed Shares. Subscriber has such knowledge and experience in financial and business matters as to be capable of evaluating
the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber
(i) is an institutional account as defined in FINRA Rule 4512(c), (ii) is a sophisticated investor, experienced in investing in private equity
transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and investment
strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of
the Subscribed Shares. Subscriber understands and acknowledges that the purchase and sale of the Subscribed Shares hereunder meets (i)
the exemptions from filing under FINRA Rule 5123(b)(1)(A) and (ii) the institutional customer exemption under FINRA Rule 2111(b).

(j) Subscriber has adequately analyzed and fully considered the risks of an investment in the Subscribed Shares and determined
that the Subscribed Shares are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to
bear the economic risk of a total loss of Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility
of total loss exists.

(k) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of
the Subscribed Shares or made any findings or determination as to the fairness of this investment.

(l) Subscriber is not (i) a person or entity named on the List of Specially Designated Nationals and Blocked Persons administered
by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) or in any Executive Order issued by the President of
the United States and administered by OFAC (“OFAC List”), or a person or entity prohibited by any OFAC sanctions program, (ii) a
Designated National as defined in the Cuban Assets Control Regulations, 31 C.F.R. Part 515, or (iii) a non-U.S. shell bank or providing
banking services indirectly to a non-U.S. shell bank. Subscriber agrees to provide law enforcement agencies, if requested thereby, such
records as required by applicable law, provided that Subscriber is permitted to do so under applicable law. If Subscriber is a financial
institution subject to the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.) (the “BSA”), as amended by the USA PATRIOT Act of 2001
(the “PATRIOT Act”), and its implementing regulations (collectively, the “BSA/PATRIOT Act”), such Subscriber maintains policies and
procedures reasonably designed to comply with applicable obligations under the BSA/PATRIOT Act. To the extent required by law,
Subscriber maintains policies and procedures reasonably designed for the screening of its investors against the OFAC sanctions programs,
including the OFAC List. To the extent required by law, Subscriber maintains policies and procedures reasonably designed to ensure that
the funds held by Subscriber and used to purchase the Subscribed Shares were legally derived.
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(m) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign
state have a substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the
purchase and sale of Subscribed Shares hereunder such that a declaration to the Committee on Foreign Investment in the United States
would be mandatory under 31 C.F.R. Part 800.401, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over
the Company from and after either Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(n) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal
Revenue Code of 1986, as amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32)
of ERISA), a church plan (as defined in section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other
plan that is not subject to the foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or other laws
or regulations that are similar to such provisions of ERISA or the Code, or an entity whose underlying assets are considered to include
“plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary or prohibited transaction provisions of
ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it has not relied on the Company or any of its affiliates
(the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with respect to its decision to acquire and hold the Subscribed
Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to acquire,
continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-
exempt prohibited transaction under ERISA or Section 4975 of the Code.

(o) Subscriber at the Initial Closing will have sufficient funds to pay the Purchase Price pursuant to Section 2 of this Subscription
Agreement.

(p) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made
by any person, firm or corporation (including, without limitation, the Company, Aspiration or any of their respective affiliates or any of its
or their respective control persons, officers, directors, employees, agents or representatives), other than the representations and warranties
of the Company contained in Section 3 of this Subscription Agreement, in making its investment or decision to invest in the Company.

(q) No broker or finder has acted on behalf of Subscriber in connection with the sale of the Subscribed Shares pursuant to this
Subscription Agreement in such a way as to create any liability on the Company.

(r) Subscriber hereby acknowledges and agrees that neither it, nor any person or entity acting on its behalf or pursuant to any
understanding with Subscriber, shall, directly or indirectly, engage in any hedging activities or execute any “short sales” (including,
without limitation, as defined in Rule 200 of Regulation SHO under the Exchange Act) with respect to any securities of the Company
prior to the Measurement Date (or such earlier termination of this Subscription Agreement in accordance with its terms), other than
pledges in the ordinary course of business as part of prime brokerage arrangements. Notwithstanding the foregoing, nothing in this
Section 4(r): (i) shall restrict Subscriber’s ability to maintain bona fide hedging positions in respect of the Warrants of the Company
held by Subscriber as of the date hereof; (ii) shall prohibit any entities under common management or that share an investment advisor
with Subscriber that have no knowledge of this Subscription Agreement or of Subscriber’s participation in the Subscription (including
Subscriber’s controlled affiliates and/or affiliates) from entering into any “short sales” or engaging in other hedging transactions; and (iii)
in the case of a Subscriber that is a multi-managed investment vehicle whereby separate portfolio managers or desks manage separate
portions of such Subscriber’s assets, the representation set forth above shall only apply with respect to the portion of assets managed
by the portfolio manager that made the investment decision to purchase the Subscribed Shares covered by this Subscription Agreement
(the “Investing Portfolio Manager”) and the portfolio managers or desks who have direct knowledge of the investment decisions made
by the Investing Portfolio Manager. The Company acknowledges and agrees that, notwithstanding anything herein to the contrary, the
Subscribed Shares may be pledged by Subscriber in connection with a bona fide margin agreement, provided that such pledge shall be
(1) pursuant to an available exemption from the registration requirements of the Securities Act or (2) pursuant to, and in accordance with,
a registration statement that is effective under the Securities Act at the time of such pledge, and Subscriber effecting a pledge of the
Subscribed Shares shall not be required to provide the Company with any notice thereof; provided, however, that neither the Company nor
its counsel shall be required to take any action (or refrain from taking any action) in connection with any such pledge, other than providing
any such lender of such margin agreement with an acknowledgment that the Subscribed Shares are not subject to any contractual lock up
or prohibition on pledging, the form of such acknowledgment to be subject to review and comment by the Company in all respects.
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(s) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the
Commission with respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not
currently a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor
provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within the
meaning of Rule 13d-5(b)(1) under the Exchange Act).

(t) Subscriber acknowledges and agrees that no Placement Agent shall have any liability or obligation (including without
limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or
disbursements incurred by Subscriber, the Company or any other person or entity), whether in contract, tort or otherwise, to Subscriber,
or to any person claiming through Subscriber, in respect of the Transaction.

(u) Subscriber acknowledges and agrees that the certificate or book entry position representing the Subscribed Shares will bear
or reflect, as applicable, a legend substantially similar to the following:

“THIS SECURITY WAS ORIGINALLY ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THIS SECURITY
MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED IN THE ABSENCE OF SUCH
REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. THE HOLDER OF THIS SECURITY
AGREES FOR THE BENEFIT OF THE COMPANY THAT (A) THIS SECURITY MAY BE OFFERED, RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) PURSUANT TO ANY EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, (II) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR (III) TO THE COMPANY, IN EACH OF
CASES (I) THROUGH (III) IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE
OF THE UNITED STATES, AND (B) THE HOLDER WILL NOTIFY ANY SUBSEQUENT PURCHASER OF
THIS SECURITY FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) ABOVE. THE COMPANY
MAY REQUIRE THE DELIVERY OF A WRITTEN OPINION OF COUNSEL, CERTIFICATIONS AND/OR ANY
OTHER INFORMATION IT REASONABLY REQUIRES TO CONFIRM THE SECURITIES ACT EXEMPTION
FOR SUCH TRANSACTION.”

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c) and Section 5(d), the Company agrees that, within 30 calendar days following the Initial Closing Date,
the Company will submit to or file with the Commission (at the Company’s sole cost and expense) a registration statement registering the
resale of the Committed Shares (the “Committed Shares Registration Statement”), and the Company shall use its commercially reasonable
efforts to have the Committed Shares Registration Statement declared effective as soon as practicable after the filing thereof, but in any
event no later than 60 calendar days after the Initial Closing Date (the “First Effectiveness Deadline,” and such date the Commission
declares the Committed Shares Registration Statement effective, the “Effectiveness Date”); provided, that the Effectiveness Deadline
shall be extended to 120 calendar days after the Initial Closing Date if the Committed Shares Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, further that the Company shall have the Committed Shares Registration
Statement declared effective within 5 Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by
the staff of the Commission that the Committed Shares Registration Statement will not be “reviewed” or will not be subject to further
review.

(b) In the event that Subscriber is issued Additional Shares pursuant to the terms of this Agreement, subject to Section 5(c) and
Section 5(d), the Company agrees that, within 30 calendar days following the Additional Closing Date, the Company will submit to or
file with the Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Additional Shares
(the “Additional Shares Registration Statement,” and the Committed Shares Registration Statement, each, a “Registration Statement”),
and the Company shall use its commercially reasonable efforts to have the Additional Shares Registration Statement declared effective
as soon as practicable after the filing thereof, but in any event no later than 60 calendar days after the Additional Closing Date (the
“Second Effectiveness Deadline,” and the First Effectiveness Deadline, each, an “Effectiveness Deadline”) (the “Second Effectiveness
Deadline”); provided, that the Second Effectiveness Deadline shall be extended to 120 calendar days after the Additional Closing Date if
the Additional Shares Registration Statement is reviewed by, and comments thereto are provided from, the Commission; provided, further
that the Company shall have the Additional Shares Registration Statement declared effective within 5 Business Days after the date the
Company is notified (orally or in writing, whichever is earlier) by the staff of the Commission that the Additional Shares Registration
Statement will not be “reviewed” or will not be subject to further review.
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(c) Unless otherwise agreed to in writing by Subscriber prior to the filing of a Registration Statement, Subscriber shall not be
identified as a statutory underwriter in a Registration Statement; provided, that if the Commission requests that Subscriber be identified as
a statutory underwriter in a Registration Statement, Subscriber will have the opportunity to withdraw from a Registration Statement upon
its prompt written request to the Company. Notwithstanding the foregoing, if the Commission prevents the Company from including any
or all of the shares proposed to be registered under a Registration Statement due to limitations on the use of Rule 415 of the Securities Act
for the resale of the Subscribed Shares by the applicable stockholders or otherwise, such Registration Statement shall register for resale
such number of Subscribed Shares which is equal to the maximum number of Subscribed Shares as is permitted by the Commission.
In such event, the number of Subscribed Shares or other shares to be registered for each selling stockholder named in a Registration
Statement shall be reduced pro rata among all such selling stockholders and as promptly as practicable after being permitted to register
additional shares under Rule 415 under the Securities Act, the Company shall amend such Registration Statement or file one or more new
registration statement(s) (such amendment or new registration statement shall also be deemed to be a “Registration Statement” hereunder)
to register such additional Subscribed Shares and cause such amendment or Registration Statement(s) to become effective as promptly
as practicable after the filing thereof, but in any event no later than 30 calendar days after the filing of such Registration Statement (an
“Additional Effectiveness Deadline”); provided, that an Additional Effectiveness Deadline shall be extended to 120 calendar days after
the filing of such Registration Statement if such Registration Statement is reviewed by, and comments thereto are provided from, the
Commission; provided, further, that the Company shall have such Registration Statement declared effective within 10 Business Days
after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the Commission that such Registration
Statement will not be “reviewed” or will not be subject to further review.

(d) The provisions of Section 5(a) through Section 5(c) shall be subject to the following provisions: (i) notwithstanding Section
5(b), the Company may, in good faith and on the advice of its counsel, register for resale any combination of Subscribed Shares
(including, for the avoidance of doubt, the Additional Shares) on the Committed Shares Registration Statement if (x) it is permissible
by the rules and regulations of the Commission and (y) the inclusion of the Additional Shares does not delay the effectiveness thereof
beyond the First Effectiveness Deadline, (ii) if an Effectiveness Deadline or an Additional Effectiveness Deadline falls on a Saturday,
Sunday or other day that the Commission is closed for business, an Effectiveness Deadline or Additional Effectiveness Deadline shall be
extended to the next Business Day on which the Commission is open for business and (iii) if the Commission is closed for operations
due to a government shutdown, an Effectiveness Deadline or Additional Effectiveness Deadline shall be extended by the same number
of Business Days that the Commission remains closed for. With respect to a Registration Statement on which Subscriber is entitled to
register Subscribed Shares pursuant to this Agreement, the Company shall provide a draft of such Registration Statement to Subscriber
for review at least two Business Days in advance of the respective date of filing such Registration Statement with the Commission (a
“Filing Date”), and Subscriber shall provide any comments on such Registration Statement to the Company no later than the respective
day immediately preceding such Filing Date. Any failure by the Company to file a Registration Statement by an Effectiveness Deadline or
an Additional Effectiveness Deadline shall not otherwise relieve the Company of its obligations to file or effect a Registration Statement
as set forth in this Section 5.

(e) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus
forming part of a Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement
to remain effective with respect to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement
or a supplement to the related prospectus such that the prospectus will not include any untrue statement or 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,
until the earlier of (i) two years from the effective date of such Registration Statement, (ii) the date on which all of the Subscribed
Shares shall have been sold or (iii) on the first date on which Subscriber can sell all of its Subscribed Shares (or shares received in
exchange therefor) under Rule 144 of the Securities Act without limitation as to the manner of sale or the amount of such securities that
may be sold and without the requirement for the Company to be in compliance with the current public information required under Rule
144(c)(1) (or Rule 144(i)(2), if applicable), and the Company shall use its commercially reasonable efforts to obtain the withdrawal of
any order suspending the effectiveness of any Registration Statement as soon as reasonably practicable. For so long as a Registration
Statement shall remain effective, the Company will use commercially reasonable efforts to file all reports, and provide all customary
and reasonable cooperation, necessary to enable Subscriber to resell Subscribed Shares pursuant to a Registration Statement, qualify the
Subscribed Shares for listing on the applicable stock exchange on which the Company’s Common Stock are then listed and update or
amend a Registration Statement as necessary to include Subscribed Shares. The Company will use its commercially reasonable efforts
to, for so long as Subscriber holds Subscribed Shares, make and keep public information available (as those terms are understood and
defined in Rule 144) and file with the Commission in a timely manner all reports and other documents required of the Company under the
Exchange Act so long as the Company remains subject to such requirements to enable Subscriber to resell the Subscribed Shares pursuant
to Rule 144. Subscriber agrees to disclose its beneficial ownership, as determined in accordance with Rule 13d-3 of the Exchange Act,
of Subscribed Shares to the Company (or its successor) upon reasonable request to assist the Company in making the determination
described above.
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(f) The Company’s obligations to include the Subscribed Shares in a Registration Statement are contingent upon Subscriber
furnishing in writing to the Company a completed selling stockholder questionnaire in customary form that contains such information
regarding Subscriber, the securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares
as shall be reasonably requested by the Company to effect the registration of the Subscribed Shares, and Subscriber shall execute such
documents in connection with such registration as the Company may reasonably request that are customary of a selling stockholder
in similar situations, including providing that the Company shall be entitled to postpone and suspend the effectiveness or use of a
Registration Statement (i) during any customary blackout or similar period or as permitted hereunder and (ii) as may be necessary
in connection with the preparation and filing of a post-effective amendment to a Registration Statement following the filing of the
Company’s Annual Report on Form 10-K for each of its first two completed fiscal years following the effective date of a Registration
Statement; provided, that the Company shall request such information from Subscriber, including the selling stockholder questionnaire,
at least five Business Days prior to the anticipated filing date of a Registration Statement; and provided, further, under no circumstances
shall Subscriber be required to sign any type of lock-up agreement. In the case of the registration effected by the Company pursuant
to this Subscription Agreement, the Company shall, upon reasonable request, inform Subscriber as to the status of such registration.
Subscriber shall not be entitled to use a Registration Statement for an underwritten offering of Subscribed Shares. Notwithstanding
anything to the contrary contained herein, the Company may delay or postpone filing of such Registration Statement, and from time to
time require Subscriber not to sell under a Registration Statement or suspend the use or effectiveness of any such Registration Statement
if it determines in good faith that in order for a Registration Statement to not contain a material misstatement or omission, an amendment
thereto would be needed, or if such filing or use would reasonably be expected to materially affect a bona fide business or financing
transaction of the Company or would reasonably be expected to require premature disclosure of information that would materially
adversely affect the Company (each such circumstance, a “Suspension Event”); provided, that, (x) the Company shall not so delay filing
or so suspend the use of a Registration Statement for a period of more than 60 consecutive days or more than a total of 90 calendar days,
in any 360 day period, and (y) the Company shall use commercially reasonable efforts to make such registration statement available for
the sale by Subscriber of such securities as soon as practicable thereafter.

(g) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information
regarding the Company other than to the extent that providing notice to Subscriber of the events listed in clauses (i) through (iii) below
constitutes material non-public information regarding the Company) of the happening of (i) an issuance by the Commission of any stop
order suspending the effectiveness of any Registration Statement or the initiation of any proceedings for such purpose, which notice shall
be given no later than three Business Days from the date of such event, (ii) any Suspension Event during the period that a Registration
Statement is effective, which notice shall be given no later than three Business Days from the date of such Suspension Event, or (iii) if
as a result of a Suspension Event a Registration Statement or related prospectus contains any untrue statement of a material fact or omits
to state any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under
which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (1) it will immediately discontinue offers
and sales of the Subscribed Shares under a Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to
Rule 144) until Subscriber receives copies of a supplemental or amended prospectus (which the Company agrees to promptly prepare)
that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-effective amendment has become
effective or unless otherwise notified by the Company that it may resume such offers and sales, and (2) it will maintain the confidentiality
of any information included in such written notice delivered by the Company except (A) for disclosure to Subscriber’s employees, agents
and professional advisers who need to know such information and are obligated to keep it confidential, (B) for disclosures to the extent
required in order to comply with reporting obligations to its limited partners who have agreed to keep such information confidential
and (C) as required by law, subpoena or regulatory request or requirement. If so directed by the Company, Subscriber will deliver to
the Company or, in Subscriber’s sole discretion destroy, all copies of the prospectus covering the Subscribed Shares in Subscriber’s
possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Subscribed Shares
shall not apply (x) to the extent Subscriber is required to retain a copy of such prospectus (A) in order to comply with applicable legal,
regulatory, self-regulatory or professional requirements or (B) in accordance with a bona fide pre-existing document retention policy or
(y) to copies stored electronically on archival servers as a result of automatic data back-up. Subscriber may deliver written notice (an
“Opt-Out Notice”) to the Company requesting that Subscriber not receive notices from the Company otherwise required by this Section
5; provided, however, that Subscriber may later revoke any such Opt-Out Notice in writing. Following receipt of an Opt-Out Notice from
Subscriber (unless subsequently revoked), (i) the Company shall not deliver any such notices to Subscriber and Subscriber shall no longer
be entitled to the rights associated with any such notice and (ii) each time prior to Subscriber’s intended use of an effective Registration
Statement, Subscriber will notify the Company in writing at least two Business Days in advance of such intended use, and if a notice of
a Suspension Event was previously delivered (or would have been delivered but for the provisions of this Section 5(g)) and the related
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suspension period remains in effect, the Company will so notify Subscriber, within one Business Day of Subscriber’s notification to the
Company, by delivering to Subscriber a copy of such previous notice of Suspension Event, and thereafter will provide Subscriber with
the related notice of the conclusion of such Suspension Event promptly following its availability.

14

(h) For purposes of this Section 5, (i) “Subscribed Shares” shall mean, as of any date of determination, the Subscribed Shares
(as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the Subscribed
Shares by way of share split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any affiliate of Subscriber to which the rights under this Section 5 shall have been duly assigned.

(i) The Company shall indemnify and hold harmless Subscriber (to the extent a seller under a Registration Statement), the
officers, directors, members, managers, partners, agents, investment advisors and employees of Subscriber, each person who controls
Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers, directors,
members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable
law, from and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented
attorneys’ fees and disbursements of one law firm) and documented expenses (collectively, “Losses”) that arise out of or are based upon
any untrue or alleged untrue statement of a material fact contained or incorporated by reference in such Registration Statement, any
prospectus included in such Registration Statement or any form of prospectus or in any amendment or supplement thereto or in any
preliminary prospectus, or arising out of or relating to any omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light
of the circumstances under which they were made) not misleading, except to the extent that untrue statements, alleged untrue statements,
omissions or alleged omissions are based upon information regarding Subscriber furnished in writing to the Company by or on behalf
of Subscriber expressly for use therein or Subscriber has omitted a material fact from such information. Such indemnity shall remain in
full force and effect regardless of any investigation made by or on behalf of an indemnified party and shall survive the transfer of the
Subscribed Shares by Subscriber. Notwithstanding the forgoing, the Company’s indemnification obligations shall not apply to amounts
paid in settlement of any Losses or action if such settlement is effected without the prior written consent of the Company (which consent
shall not be unreasonably withheld or delayed).

(j) Subscriber shall, severally and not jointly with any Other Subscriber in the offering contemplated by this Subscription
Agreement, indemnify and hold harmless the Company, its directors, officers, agents and employees, each person who controls the
Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, agents
or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against all Losses arising out of or
based upon any untrue or alleged untrue statement of a material fact contained or incorporated by reference in any Registration Statement
(to the extent a seller under a Registration Statement), any prospectus included in such Registration Statement, or any form of prospectus,
or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any omission or alleged
omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus, or
any form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading to the extent,
but only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information
regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use therein. In no event shall
the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the
Subscribed Shares giving rise to such indemnification obligation. Notwithstanding the forgoing, Subscriber indemnification obligations
shall not apply to amounts paid in settlement of any Losses or action if such settlement is effected without the prior written consent of
Subscriber (which consent shall not be unreasonably withheld or delayed).

(k) 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 prejudiced the indemnifying party) and (ii) unless in
such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying parties may exist with
respect to such claim, permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the
indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the
indemnified party without its consent (but such consent shall not be unreasonably withheld). An indemnifying party who is not entitled
to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all
parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party
a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No
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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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(l) The indemnification provided for under this Subscription 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.

(m) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and out-of-pocket 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 out-of-pocket 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; provided, however, that
the liability of Subscriber shall be limited to the net proceeds received by such Subscriber from the sale of Subscribed Shares giving rise
to such indemnification obligation. 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. 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 this Section 5, any legal or other fees, charges or out-of-pocket expenses reasonably incurred by such party in connection with
any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution pursuant to this Section 5(m) from any person or entity who was not guilty of such fraudulent
misrepresentation.

(n) In addition, in connection with any sale, assignment, transfer or other disposition of the Subscribed Shares by Subscriber
pursuant to Rule 144 or pursuant to any other exemption under the Securities Act such that the Subscribed Shares held by Subscriber
become freely tradable and upon compliance by Subscriber with the requirements of this Subscription Agreement, if requested by
Subscriber, the Company shall use commercially reasonable efforts to cause the transfer agent for the Subscribed Shares (the “Transfer
Agent”) to remove any restrictive legends related to the book entry account holding such Subscribed Shares and make a new, unlegended
entry for such book entry Subscribed Shares sold or disposed of without restrictive legends within three trading days of any such
request therefor from Subscriber, provided that the Company and the Transfer Agent have timely received from Subscriber customary
representations and other documentation reasonably acceptable to the Company and the Transfer Agent in connection therewith. Subject
to receipt from Subscriber by the Company and the Transfer Agent of customary representations and other documentation reasonably
acceptable to the Company and the Transfer Agent in connection therewith, including, if required by the Transfer Agent, an opinion of
the Company’s counsel, in a form reasonably acceptable to the Transfer Agent, to the effect that the removal of such restrictive legends
in such circumstances may be effected under the Securities Act, Subscriber may request that the Company remove any legend from the
book entry position evidencing its Subscribed Shares following the earliest of such time as such Subscribed Shares (i) (x) are subject to
or (y) have been or are about to be sold or transferred pursuant to an effective registration statement, (ii) have been or are about to be
sold pursuant to Rule 144, or (iii) are eligible for resale under Rule 144(b)(1) or any successor provision without the requirement for the
Company to be in compliance with the current public information requirement under Rule 144 and without volume or manner-of-sale
restrictions applicable to the sale or transfer of such Subscribed Shares. If restrictive legends are no longer required for such Subscribed
Shares pursuant to the foregoing, the Company shall, in accordance with the provisions of this Section 5(n) and within two trading days of
any request therefor from Subscriber accompanied by such customary and reasonably acceptable representations and other documentation
referred to above establishing that restrictive legends are no longer required, deliver to the Transfer Agent irrevocable instructions that
the Transfer Agent shall make a new, unlegended entry for such book entry Subscribed Shares. The Company shall be responsible for the
fees of its Transfer Agent and all DTC fees associated with such issuance.

(o) For the avoidance of doubt, the Issuer acknowledges and agrees that Subscriber is not party to the Registration Rights
Agreement.
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Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights
and obligations of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the
earliest to occur of (a) such date and time as the Merger Agreement is terminated in accordance with its terms, (b) upon the mutual written
agreement of the parties hereto to terminate this Subscription Agreement, (c) if any of the conditions to a Closing set forth in Section 2
of this Subscription Agreement are not satisfied on or prior to such Closing Date, and (d) the “Outside Date” as defined in the Merger
Agreement (as such Outside Date may be amended or extended from time to time), if the Initial Closing has not occurred by such date;
provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to the time of termination, and each
party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such breach. The Company
shall notify Subscriber of the termination of the Merger Agreement promptly after the termination thereof. Upon the termination hereof
in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly (and in any
event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the
account specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the
Transaction shall have been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its
initial public offering (the “IPO”) dated March 4, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust
Account”) containing the proceeds of 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 Company, its public stockholders and certain other parties (including
the underwriters of the IPO). For and in consideration of the Company entering into this Subscription Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber hereby (a) agrees that it does not now
and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any assets held in the Trust Account, and shall
not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in any way to this Subscription
Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability (any and all
such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have
against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek recourse
against the Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement; provided, however,
that nothing in this Section 7 shall (i) serve to limit or prohibit Subscriber’s right to pursue a claim against the Company for legal relief
against assets held outside the Trust Account (so long as such claim would not affect the Company’s ability to fulfill its obligation to
effectuate any redemption right with respect to any securities of the Company), for specific performance or other equitable relief, (ii)
serve to limit or prohibit any claims that Subscriber may have in the future against the Company’s assets or funds that are not held in the
Trust Account (including any funds that have been released from the Trust Account and any assets that have been purchased or acquired
with any such funds) (so long as such claim would not affect the Company’s ability to fulfill its obligation to effectuate any redemption
right with respect to any securities of the Company) or (iii) be deemed to limit Subscriber’s right to distributions from the Trust Account
in accordance with the Company’s certificate of incorporation in respect of any redemptions by Subscriber in respect of Class A Common
Stock acquired by any means other than pursuant to this Subscription Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand,
claim, or other communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by
electronic mail, with no mail undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business
Day, or on the Business Day following the date of transmission, if sent on a day that is not a Business Day, (iii) one Business Day after
being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four Business Days after
being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case, addressed to
the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii),
or (iv) above shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature
page hereof or to an electronic mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that (i) the Company and, following the Initial Closing, Aspiration, Inc., will rely on the
acknowledgments, understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement
and (ii) the Placement Agents will rely on the representations and warranties of Subscriber contained in this Subscription Agreement;
provided, however, that the foregoing clause of this Section 8(b) shall not give the Company, or Aspiration, Inc. or the Placement Agents
any rights other than those expressly set forth herein. Prior to a Closing, Subscriber agrees to promptly notify the Company and the

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Placement Agents if it becomes aware that any of the acknowledgments, understandings, agreements, representations and warranties of
Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber and the Placement
Agents will rely on the acknowledgments, understandings, agreements, representations and warranties of the Company contained in this
Subscription Agreement. Prior to a Closing, the Company agrees to promptly notify Subscriber and the Placement Agents if it becomes
aware that any of the acknowledgments, understandings, agreements, representations and warranties of the Company set forth herein are
no longer accurate in all material respects.
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(c) Each of the Company, the Placement Agents and Subscriber is irrevocably authorized to produce this Subscription
Agreement or a copy hereof to any interested party in any administrative or legal proceeding or official inquiry with respect to the matters
covered hereby.

(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions
contemplated herein.

(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed
Shares acquired hereunder and the rights set forth in Section 5 of this Subscription Agreement) may be transferred or assigned by
Subscriber. Neither this Subscription Agreement nor any rights that may accrue to the Company hereunder may be transferred or assigned
by the Company. Notwithstanding the foregoing, Subscriber may assign its rights and obligations under this Subscription Agreement to
one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager who acts on
behalf of Subscriber) or, with the Company’s prior written consent, to another person; provided, that in the case of any such assignment,
the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the representations and
warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall relieve
the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given
its prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive
the Closings.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary
to evaluate the eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber
shall promptly provide such information as may be reasonably requested, to the extent readily available and to the extent consistent with
its internal policies and procedures; provided, that the Company agrees to keep any such information provided by Subscriber confidential,
except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is required by other laws,
rules or regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock Exchange.
Subscriber acknowledges that the Company may file a form of this Subscription Agreement with the Commission as an exhibit to a
current or periodic report of the Company or a registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by
each of the parties hereto. Notwithstanding anything to the contrary herein, (i) no amendment, modification or waiver of the terms
of an Other Subscription Agreement shall be effective against Subscriber, unless such amendment, modification or wavier applies to
all Subscribers equally, (ii) any amendment, modification or waiver that has a disproportionate effect on Subscriber (considered apart
from any disproportionate effect owing to the number of Subscribed Shares held by such Subscriber) shall require the consent of such
Subscriber and (iii) any amendment to Section 4, Section 5 or Section 6 of this Subscription Agreement shall require the consent of the
undersigned Subscriber.

(i) This Subscription Agreement and, if applicable, the Registration Rights Agreement constitutes the entire agreement, and
supersedes all other prior agreements, understandings, representations and warranties, both written and oral, among the parties, with
respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and
their heirs, executors, administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any
provision hereof be enforced by, any other person. Except as set forth in Section 5, Section 8(b), Section 8(c) and this Section 8(j) with
respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any
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person other than the parties hereto, and their respective successors and assigns, and the parties hereto acknowledge that such persons
so referenced are third party beneficiaries of this Subscription Agreement for the purposes of, and to the extent of, the rights granted to
them, if any, pursuant to the applicable provisions.

18

(k) Each of the Company and Subscriber further acknowledge and agree that the Placement Agents are third-party beneficiaries
of the representations and warranties of the Company and of Subscriber contained in this Subscription Agreement.

(l) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this
Subscription Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other
legal remedies would not be an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable
relief, including in the form of an injunction or injunctions to prevent breaches or threatened breaches of this Subscription Agreement
and to enforce specifically the terms and provisions of this Subscription Agreement, this being in addition to any other remedy to which
such party is entitled at law, in equity, in contract, in tort or otherwise. The parties hereto further acknowledge and agree: (x) to waive
any requirement for the security or posting of any bond in connection with any such equitable remedy; (y) not to assert that a remedy of
specific enforcement pursuant to this Section 8(l) is unenforceable, invalid, contrary to applicable law or inequitable for any reason; and
(z) to waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate.

(m) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall
continue in full force and effect.

(n) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and
no course of dealing between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No
single or partial exercise of any right, power or remedy under this Subscription Agreement by a party hereto, nor any abandonment
or discontinuance of steps to enforce any such right, power or remedy, shall preclude such party from any other or further exercise
thereof or the exercise of any other right, power or remedy hereunder. The election of any remedy by a party hereto shall not constitute
a waiver of the right of such party to pursue other available remedies. No notice to or demand on a party not expressly required under
this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or demand in similar
or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in any
circumstances without such notice or demand.

(o) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in
.pdf or other electronic submission complying with the U.S. federal ESIGN Act of 2000) and by different parties in separate counterparts,
with the same effect as if all parties hereto had signed the same document. All counterparts so executed and delivered shall be construed
together and shall constitute one and the same agreement.

(p) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware,
without regard to the principles of conflicts of laws that would otherwise require the application of the law of any other state.

(q) EACH PARTY AND ANY PERSON ASSERTING RIGHTS AS A THIRD PARTY BENEFICIARY HEREBY
WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR
ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO
CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE
OF ACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE
PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION
OF THIS SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE
OR IN PART, TO CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR
ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.
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(r) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement
must be brought exclusively in the Court of Chancery of the State of Delaware (or, to the extent such court does not have subject matter
jurisdiction, the Superior Court of the State of Delaware), or, if it has or can acquire jurisdiction, in the United States District Court for the
District of Delaware (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the
Designated Courts. No legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum.
Each party hereby irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter
have to the laying of venue of any suit, action or proceeding in any Designated Court, including any right to object on the basis that any
dispute, action, suit or proceeding brought in the Designated Courts has been brought in an improper or inconvenient forum or venue.
Each of the parties also agrees that delivery of any process, summons, notice or document to a party hereof in compliance with Section
8(a) of this Subscription Agreement shall be effective service of process for any action, suit or proceeding in a Designated Court with
respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(s) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon,
arising out of, or related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement,
may only be brought against the entities that are expressly named as parties hereto.

(t) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of
this Subscription Agreement, file with the Commission a press release or Current Report on Form 8-K (the “Disclosure Document”)
disclosing all material terms of the Transaction and any other material, nonpublic information that the Company has provided to
Subscriber or any of Subscriber’s affiliates, attorneys, agents or representatives in connection with the Transaction at any time prior to the
filing of the Disclosure Document and including as exhibits to the Disclosure Document, the form of this Subscription Agreement and
the Other Subscription Agreement (in each case, without redaction). Upon the issuance of the Disclosure Document, to the Company’s
knowledge, Subscriber and Subscriber’s affiliates, attorneys, agents and representatives shall not be in possession of any material, non-
public information received from the Company or any of its affiliates, officers, directors, or employees or agents, and Subscriber shall no
longer be subject to any confidentiality or similar obligations under any current agreement, whether written or oral with the Company,
the Placement Agents or any of their respective affiliates. Notwithstanding anything in this Subscription Agreement to the contrary, the
Company (i) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or
any of its affiliates or advisers in any press release, without the prior written consent of Subscriber and (ii) shall not publicly disclose the
name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any filing
with the Commission or any regulatory agency or trading market, without the prior written consent of Subscriber, except (A) as required
by the federal securities laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at
the request of the staff of the Commission or regulatory agency or under the regulations of the Stock Exchange, in which case of clause
(A) or (B), the Company shall provide Subscriber with prior written notice (including by e-mail) of such permitted disclosure, and shall
reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by
the Company for any regulatory application or filing made or approval sought in connection with the Transaction (including filings with
the Commission).
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(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any
Other Subscriber or any other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any
way for the performance of the obligations of any Other Subscriber under this Subscription Agreement or any Other Subscriber or
other investor under the Other Subscription Agreements. The decision of Subscriber to purchase Subscribed Shares pursuant to this
Subscription Agreement has been made by Subscriber independently of any Other Subscriber or any other investor and independently
of any information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of
operations, condition (financial or otherwise) or prospects of the Company, Aspiration or any of their respective subsidiaries which may
have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or investor, and
neither Subscriber nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other person)
relating to or arising from any such information, materials, statements or opinions. Nothing contained herein or in any Other Subscription
Agreement, and no action taken by Subscriber or Other Subscriber or other investor pursuant hereto or thereto, shall be deemed to
constitute Subscriber and any Other Subscribers or other investors as a partnership, an association, a joint venture or any other kind of
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entity, or create a presumption that Subscriber and any Other Subscribers or other investors are in any way acting in concert or as a group
with respect to such obligations or the transactions contemplated by this Subscription Agreement and the Other Subscription Agreements.
Subscriber acknowledges that no Other Subscriber has acted as agent for Subscriber in connection with making its investment hereunder
and no Other Subscriber will be acting as agent of Subscriber in connection with monitoring its investment in the Subscribed Shares
or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to independently protect and enforce its rights,
including without limitation the rights arising out of this Subscription Agreement, and it shall not be necessary for any Other Subscriber
or investor to be joined as an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed
to limit or affect any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language
chosen by the parties hereto to express their mutual intent, and no rules of strict construction will be applied against any party. Unless
the context otherwise requires, (i) all references to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or
attached to this Subscription Agreement, (ii) each accounting term not otherwise defined in this Subscription Agreement has the meaning
assigned to it in accordance with GAAP, (iii) words in the singular or plural include the singular and plural and pronouns stated in either
the masculine, the feminine or neuter gender shall include the masculine, feminine and neuter, (iv) the use of the word “including” in this
Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall not be exclusive.

(w) The Company shall be responsible for paying all present or future stamp, court or documentary, intangible, recording, filing
or similar taxes that arise from any payment or issuance made under, from the execution, delivery, performance or enforcement of, or
otherwise with respect to, this Subscription Agreement.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.

INTERPRIVATE III FINANCIAL
PARTNERS INC.

By:
Name:
Title:
Address for Notices:

InterPrivate III Financial Partners Inc.
1350 Avenue of the Americas
2nd Floor
New York, New York 10019
Email: [***]
Attention: Brandon Bentley

with a copy (not to constitute notice) to:

White & Case LLP
1221 Avenue of the Americas
New York, New York 10020
Email: [***]

[***]
[***]

Attention: Joel Rubinstein
Bryan Luchs
Andrew J. Ericksen
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[Signature Page to Subscription Agreement]

IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly
authorized representative as of the date set forth below.

Name of Subscriber: State/Country of Formation or Domicile:
By:
Name:
Title:

Name in which Subscribed Shares are to be registered
(if different): Date: ________, 2021

Subscriber’s EIN:

Business Address-Street: Mailing Address-Street (if different):

City, State, Zip: City, State, Zip:

Attn: Attn:

Telephone No.: Telephone No.:
Email for notices: Email for notices (if different):

Number of Committed Shares subscribed for:

Aggregate Purchase Price: $ Price Per Committed Share: $10

[Signature Page to Subscription Agreement]

ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)

☐ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)

☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner
of such account is a QIB.

** OR **

2. ACCREDITED INVESTOR STATUS (Please check the box)
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☐

Subscriber is an institutional “accredited investor” (within the meaning of Rule 501(a)(1), (2), (3) or (7) under the
Securities Act) or an entity in which all of the equity holders are accredited investors within the meaning of Rule 501(a)
under the Securities Act, and has marked and initialed the appropriate box below indicating the provision under which
it qualifies as an “accredited investor.”

** AND **

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below
listed categories, or who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the
securities to that person. Subscriber has indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which
apply to Subscriber and under which Subscriber accordingly qualifies as an institutional “accredited investor.”

☐
Any bank, registered broker or dealer, insurance company, registered investment company, business development
company, small business investment company, private business development company, or rural business investment
company;

☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the
laws of a state;

☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(l) or (m) of
the Investment Advisers Act;

☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or
its political subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

☐

Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974
(“ERISA”), if (i) the investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which
is either a bank, a savings and loan association, an insurance company, or a registered investment adviser, (ii) the
employee benefit plan has total assets in excess of $5,000,000 or, (iii) such plan is a self-directed plan, with investment
decisions made solely by persons that are “accredited investors”;

☐
Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii)
organization described in section 501(c)(3) of the Internal Revenue Code, in each case that was not formed for the
specific purpose of acquiring the securities offered and that has total assets in excess of $5,000,000;

☐
Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D
under the Securities Act;

☐ Any entity, other than an entity described in the categories of “accredited investors” above, not formed for the specific
purpose of acquiring the securities offered, owning investments in excess of $5,000,000;
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☐

Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i)
with assets under management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring
the securities offered, and (iii) whose prospective investment is directed by a person who has such knowledge and
experience in financial and business matters that such family office is capable of evaluating the merits and risks of the
prospective investment;

☐
Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the
previous paragraph and whose prospective investment in the issuer is directed by such family office pursuant to the
previous paragraph; or

☐ Any entity in which all of the equity owners are “accredited investors”.

[Specify which tests: ]

☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director,
executive officer, or general partner of a general partner of that issuer;

☐

Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent,
exceeds $1,000,000. For purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall
not be included as an asset; (b) indebtedness that is secured by the person’s primary residence, up to the estimated fair
market value of the primary residence at the time of the sale of securities, shall not be included as a liability (except that
if the amount of such indebtedness outstanding at the time of sale of securities exceeds the amount outstanding 60 days
before such time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be
included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated
fair market value of the primary residence at the time of the sale of securities shall be included as a liability;

☐
Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or
joint income with that person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a
reasonable expectation of reaching the same income level in the current year;

☐
Any natural person holding in good standing one or more professional certifications or designations or credentials from
an accredited educational institution that the Commission has designated as qualifying an individual for accredited
investor status; or

☐
Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of
the securities being offered or sold where the issuer would be an investment company, as defined in section 3 of such
act, but for the exclusion provided by either section 3(c)(1) or section 3(c)(7) of such act.

This Annex A should be completed by Subscriber and constitutes a part of the
Subscription Agreement.

ANNEX B

SUBSCRIBER CERTIFICATE – ADDITIONAL SHARES

Pursuant to Section 2(e)(iii) of that certain Subscription Agreement, dated August 18, 2021 (the “Subscription Agreement”),
between InterPrivate III Financial Partners, Inc. and Subscriber named below, the undersigned (“Subscriber”) hereby certifies as follows
(capitalized terms used but not defined herein shall have the meanings ascribed to them in the Subscription Agreement):

(a) the representations, warranties, agreements and acknowledgments of Subscriber contained in Section 4 of the Subscription
Agreement are true and correct as of the date hereof as if made on the date hereof (subject to the specified time periods, as applicable,
qualifying such representations and warranties);
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(b) at all times from the Initial Closing through the Measurement Date, Subscriber was the record and beneficial owner of the
Committed Shares, all of which have remained in the custody of the Company’s transfer agent in the account controlled by the Company’s
transfer agent on behalf of Subscriber; and

(c) from the date of the Subscription Agreement until the Measurement Date, neither Subscriber nor any person or entity acting
on behalf of Subscriber or pursuant to any understanding with Subscriber entered into any transaction in violation of Section 4(r) of the
Subscription Agreement.

Name of Subscriber:

By:
Name:
Title:
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Exhibit 10.2

COMPANY SUPPORT AGREEMENT

This Company Support Agreement (this “Agreement”) is dated as of August 18, 2021, by and among InterPrivate III Financial
Partners Inc., a Delaware corporation (“Parent”), Aspiration Partners Inc., a Delaware corporation (the “Company”), InterPrivate
Acquisition Management III, LLC, a Delaware limited liability company (the “Sponsor”), and the persons set forth on Schedule I
attached hereto (each, a “Stockholder” and, collectively, the “Stockholders”). Capitalized terms used but not defined herein shall have
the respective meanings ascribed to such terms in the Merger Agreement (as defined below).

RECITALS

WHEREAS, concurrently herewith, Parent, InterPrivate III Merger Sub Inc., a Delaware corporation and direct, wholly-owned
subsidiary of Parent (“Merger Sub”), InterPrivate III Merger Sub II LLC, a Delaware limited liability company and direct, wholly-owned
subsidiary of Parent (“Merger Sub II”), and the Company, are entering into that certain Agreement and Plan of Merger (as amended,
supplemented or otherwise modified from time to time in accordance with its terms, the “Merger Agreement”) pursuant to which,
among other things, (i) Merger Sub will merge with and into the Company (the “First Merger”), with the Company being the surviving
corporation of the First Merger (the Company, in its capacity as the surviving corporation of the First Merger, is sometimes referred to
as the “Surviving Corporation”), and (ii) immediately following the First Merger and as part of the same overall transaction as the First
Merger, the Surviving Corporation will merge with and into Merger Sub II (the “Second Merger” and, together with the First Merger, the
“Mergers”), with Merger Sub II being the surviving entity of the Second Merger;

WHEREAS, each Stockholder is the record and “beneficial owner” (as such term is used herein, within the meaning of Rule
13d-3 under the Securities Exchange Act of 1934, as amended (together with the rules and regulations promulgated thereunder, the
“Exchange Act”)) of, and has the sole right to vote or direct the voting of, such number of shares of Company Stock set forth on Schedule
I hereto (together with any additional shares of Company Stock (or any Equity Interests convertible into or exercisable or exchangeable
for Company Stock) in which such Stockholder acquires record or beneficial ownership after the date hereof, including by purchase, as a
result of a stock dividend, stock split, recapitalization, combination, reclassification, exchange or change of such shares, or upon exercise
or conversion of any securities, the “Covered Securities”); and

WHEREAS as a condition and inducement to the willingness of Parent and the Company to enter into the Merger Agreement,
Parent, the Company, Sponsor and the Stockholders are entering into this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements set forth herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby,
the Stockholders, Parent and the Company hereby agree as follows:

1.

Voting Agreement. Each Stockholder agrees that, as promptly as reasonably practicable (and in any event no later than three
Business Days after the Registration Statement is declared effective by the SEC), such Stockholder shall duly execute and deliver
to the Company and Parent one or more written consents (in form and substance reasonably satisfactory to Parent) evidencing the
Company Stockholder Approval, under which such Stockholders shall irrevocably and unconditionally consent to the adoption
of the Merger Agreement and the approval of the Mergers, and the other transactions contemplated thereby. In addition to the
foregoing, each Stockholder hereby unconditionally and irrevocably agrees that, at any other meeting of the stockholders of the
Company (whether annual or special and whether or not an adjourned or postponed meeting, however called and including any
adjournment or postponement thereof) and in connection with any written consent of the stockholders or other securityholders
of the Company, such Stockholder shall:

a. when such meeting is held, appear at such meeting or otherwise cause the Covered Securities to be counted as present
thereat for the purpose of establishing a quorum;
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b.

vote (or execute and return an action by written consent), or cause to be voted at such meeting (or validly execute and
return and cause such consent to be granted with respect to), all of the Covered Securities owned as of the record date
for such meeting (or the date that any written consent is executed by such Stockholder) in favor of (i) the approval and
adoption of the Merger Agreement and approval of the Mergers and the other transactions contemplated by the Merger
Agreement, including the Pre-Closing Restructuring, (ii) against any action, agreement or transaction or proposal that
would result in a breach of any covenant, representation or warranty or any other obligation or agreement of the
Company under the Merger Agreement or that would reasonably be expected to result in the failure of the Mergers from
being consummated (iii) each of the proposals and any other matters necessary or reasonably requested by Parent for
consummation of the Mergers and all other transactions contemplated by the Merger Agreement and (iv) in any other
circumstances upon which a consent or other approval is required under the organizational documents of the Company
or otherwise sought with respect to the Merger Agreement or the transactions contemplated thereby, to vote, consent or
approve (or cause to be voted, consented or approved) all of such Stockholder’s Covered Securities held at such time
in favor thereof;

c.

vote (or execute and return an action by written consent), or cause to be voted or validly execute and return and cause
such consent to be granted with respect to, all of the Covered Securities against (i) any Company Business Combination
(other than the Merger Agreement and the transactions contemplated thereunder) and (ii) any other action that would
reasonably be expected to (x) impede, interfere with, delay, postpone or adversely affect the Mergers or any of the
other transactions contemplated by the Merger Agreement, or (y) result in a breach of any covenant, representation
or warranty or other obligation or agreement of the Company or such Stockholder in connection with the Merger
Agreement or (z) result in any of the conditions set forth in Article VIII of the Merger Agreement not being fulfilled,
result in a breach of any covenant, representation or warranty or other obligation or agreement of such Stockholder
contained in this Agreement or change in any manner the dividend policy or capitalization of, including the voting
rights of, the Company Stock; and

d.

vote (or execute and return an action by written consent), or cause to be voted, or validly execute and return and cause
such consent to be granted with respect to, all the Covered Securities against any change in business, management or
board of directors of the Company or any recapitalization, reorganization, liquidation or winding up of the Company
(other than as provided in the Merger Agreement or the other Transaction Agreements).

The obligations of the Stockholders specified in this Section 1 shall apply whether or not the First Merger or any action described
above is recommended by the board of directors of the Company.

2

2. Other Covenants and Agreements.

a.

Each Stockholder hereby agrees that, notwithstanding anything to the contrary in any such agreement, (i) the Second
Amended and Restated Right of First Refusal and Co-Sale Agreement, dated as of August 29, 2019 (as amended,
supplemented, restated or otherwise modified from time to time (the “ROFR Agreement”)), the Third Amended and
Restated Investors’ Rights Agreement, dated as of August 29, 2019 (as amended, supplemented, restated or otherwise
modified from time to time (the “IRA”), and the Third Amended and Restated Voting Agreement, dated as of August
29, 2019 (as amended, supplemented, restated or otherwise modified from time to time (the “Voting Agreement”) shall
be automatically terminated in accordance with their terms effective as of, and subject to and conditioned upon the
occurrence of, the First Effective Time; (ii) the Series C Preferred Stock Purchase Agreement, dated as of August
29, 2019 (as amended, supplemented, restated or otherwise modified from time to time, the “Purchase Agreement”),
shall be terminated in accordance with the requisite consent provided thereto; and (iii) all agreements to which such
Stockholder is a party that are set forth on Section 7.05 of the Company Disclosure Letter, to the extent that such
agreements are not automatically terminated in accordance with their terms effective as of the First Effective Time,
shall be terminated in accordance with the requisite consent provided thereto (including any provisions of any such
agreements that, by their terms, survive such termination). Without limiting the generality of the foregoing, each
Stockholder hereby agrees to promptly execute and deliver all additional agreements, documents and instruments and
take, or cause to be taken, all actions necessary or reasonably advisable in order to achieve the purpose of the preceding
sentence.
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b.

Each Stockholder hereby covenants and agrees that such Stockholder shall not (i) enter into any voting agreement or
voting trust with respect to any of such Stockholder’s Covered Securities that is inconsistent with such Stockholder’s
obligations pursuant to this Agreement, (ii) grant a proxy or power of attorney with respect to any of such Stockholder’s
Covered Securities that is inconsistent with such Stockholder’s obligations pursuant to this Agreement or (iii) enter into
any agreement or undertaking that is otherwise inconsistent with, or would interfere with, or prohibit or prevent it from
satisfying, its obligations pursuant to this Agreement.

3.

Transfer of Equity Securities. Except as otherwise contemplated by the Merger Agreement or this Agreement, each Stockholder
agrees that it shall not, directly or indirectly, (a) sell, assign, transfer (including by operation of law), create any Lien or pledge,
dispose of or otherwise encumber any of the Covered Securities or otherwise agree to do any of the foregoing (a “Transfer”),
(b) deposit any of the Covered Securities into a voting trust or enter into a voting agreement or arrangement or grant any
proxy or power of attorney with respect thereto that is inconsistent with this Agreement or (c) enter into any contract, option or
other arrangement or undertaking requiring the direct acquisition or sale, assignment, transfer or other disposition of any of the
Covered Securities; provided, that, in the case of a stockholder that is an individual or trust, such stockholder may transfer or
agree to transfer Covered Securities, by gift to a member of the individual’s immediate family or to a trust, the beneficiary of
which is a member of the individual’s immediate family or an affiliate of such person or entity, or to a charitable organization,
including a donor advised trust; provided further, that nothing herein shall prohibit a Transfer to an affiliate of the Stockholder
or to another Stockholder of the Company; in each case of the foregoing, provided that such transferee shall sign a joinder to
this Agreement and agree to be bound by the terms hereof as if an original Stockholder party hereto.

4.
No Solicitation of Transactions. Each Stockholder agrees to abide by the terms set forth in Section 7.16 (No Solicitation) and
7.04(b) (Publicity) of the Merger Agreement (and any relevant definitions contained in any such Sections) as if such Stockholder
was an original signatory to the Merger Agreement with respect to such provision.

3

5. Representations and Warranties of the Stockholders. Each Stockholder hereby represents and warrants to Parent as follows:

a.

Such Stockholder is the only record and beneficial owner (within the meaning of Rule 13d-3 under the Exchange
Act) of, and has good, valid and marketable title to, the Covered Securities, free and clear of Liens other than as
created by this Agreement or such Stockholder’s organizational documents or the organizational documents of the
Company (including, without limitation, for the purposes hereof, any agreement between or among stockholders of the
Company). As of the date hereof, other than the Covered Securities, such Stockholder does not own beneficially or
of record any shares of capital stock of the Company (or any securities convertible into shares of capital stock of the
Company) or any interest therein.

b.

Such Stockholder in each case except as provided in this Agreement or the organizational documents of the Company,
(i) has full voting power, full power of disposition and full power to issue instructions with respect to the matters set
forth herein, in each case, with respect to the Covered Securities, (ii) has not entered into any voting agreement or
voting trust with respect to any of the Covered Securities that is inconsistent with the such Stockholder’s obligations
pursuant to this Agreement, (iii) has not granted a proxy or power of attorney with respect to any of the Covered
Securities that is inconsistent with the such Stockholder’s obligations pursuant to this Agreement and (iv) has not
entered into any agreement or undertaking that is otherwise inconsistent with, or would interfere with, or prohibit or
prevent it from satisfying, its obligations pursuant to this Agreement.

c.

If such Stockholder is not an individual, such Stockholder (i) is a legal entity duly organized, validly existing and in
good standing under the Laws of the jurisdiction of its organization and (ii) has all requisite limited liability company
or other power and authority and has taken all limited liability company or other action necessary in order to, execute,
deliver and perform its obligations under this Agreement and to consummate the transactions contemplated hereby. This
Agreement has been duly executed and delivered by such Stockholder and constitutes a valid and binding agreement of
such Stockholder enforceable against such Stockholder in accordance with its terms, subject to applicable bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally
and subject, as to enforceability, to general principles of equity.
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d.

Other than the filings, notices and reports pursuant to, in compliance with or required to be made under the Exchange
Act, no filings, notices, reports, consents, registrations, approvals, permits, waivers, expirations of waiting periods or
authorizations are required to be obtained by such Stockholder from, or to be given by such Stockholder to, or be made
by such Stockholder with, any Governmental Authority in connection with the execution, delivery and performance by
such Stockholder of this Agreement, the consummation of the transactions contemplated hereby or the Merger and the
other transactions contemplated by the Merger Agreement.

e.

The execution, delivery and performance of this Agreement by such Stockholder does not, and the consummation of
the transactions contemplated hereby or the Mergers and the other transactions contemplated by the Merger Agreement
will not, constitute or result in (i) a breach or violation of, or a default under, the organizational or governing documents
of such Stockholder, (ii) with or without notice, lapse of time or both, a breach or violation of, a termination (or right
of termination) of or a default under, the loss of any benefit under, the creation, modification or acceleration of any
obligations under or the creation of a Lien on any of the properties, rights or assets of such Stockholder pursuant to any
contract binding upon such Stockholder or, assuming (solely with respect to performance of this Agreement and the
transactions contemplated hereby), compliance with the matters referred to in Section 1, under any applicable Law to
which such Stockholder is subject or (iii) any change in the rights or obligations of any party under any contract legally
binding upon such Stockholder, except, in the case of clause (ii) or (iii) directly above, for any such breach, violation,
termination, default, creation, acceleration or change that would not, individually or in the aggregate, reasonably be
expected to prevent or materially delay or impair such Stockholder’s ability to perform its obligations hereunder
or to consummate the transactions contemplated hereby, the consummation of the Mergers or the other transactions
contemplated by the Merger Agreement.
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f.

There are no Legal Proceedings pending against such Stockholder, or to the knowledge of such Stockholder threatened
against such Stockholder, before (or, in the case of threatened Legal Proceedings, that would be before) any arbitrator
or any Governmental Entity, which in any manner challenges or seeks to prevent, enjoin or materially delay the
performance by Stockholder of its, his or her obligations under this Agreement.

g.
Each Stockholder understands and acknowledges that each of Parent and the Company is entering into the Merger
Agreement in reliance upon such Stockholder’s execution and delivery of this Agreement and the representations,
warranties, covenants and other agreements of such Stockholder contained herein.

h.

Except as described on Section 4.17 of the Company Disclosure Letter, no broker, finder, investment banker or
other Person is entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions
contemplated by the Merger Agreement based upon arrangements made by Stockholder, for which Parent or any of its
Affiliates may become liable.

i.

Except as set forth on Section 4.20 of the Company Disclosure Letter, no Stockholder or any anyone related by blood,
marriage or adoption to Stockholder or, to the knowledge of such Stockholder, any Person in which Stockholder has a
direct or indirect legal, contractual or beneficial ownership of 5% or greater is party to, or has any rights with respect
to or arising from, any Contract with the Company or its Subsidiaries.

j. Each Stockholder hereby represents and covenants that such Stockholder has not entered into, and shall not enter into,
any agreement that would restrict, limit or interfere with the performance of Stockholder’s obligations hereunder

6.

Lock-up. Each Stockholder acknowledges and agrees that it shall be bound by and subject to the terms of Section 7.12 of the
Amended and Restated Bylaws of Parent, the form of which is attached as Exhibit C to the Merger Agreement (the “Bylaws”)
and which will be adopted and effective as of the Closing, including, for avoidance of doubt, the lock-up provisions contained
in Section 7.12 of the Bylaws.

7. Closing Date Deliverables. At the First Effective Time, each Stockholder shall deliver to Parent and the Company a duly
executed copy of that Registration Rights Agreement.
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8.

Disclosure. Each Stockholder hereby authorizes Parent and the Company to publish and disclose in any announcement or
disclosure required by the SEC the stockholder’s identity and ownership of the Covered Securities and the nature of the
stockholder’s obligations under this Agreement; provided, that (i) prior to any such publication or disclosure, Parent and the
Company have provided such Stockholder with an opportunity to review and comment upon such announcement or disclosure,
which comments Parent and the Company will consider in good faith and (ii) once approved, Parent and the Company may
publish such information in substantially the same form in subsequent announcements and disclosures required by the SEC
without Sponsor’s prior review.
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9.

Further Assurances. From time to time, at either Parent’s or the Company’s request and without further consideration, such
Stockholder shall execute and deliver such additional instruments and documents and take all such further action as may
be reasonably necessary or reasonably requested to effect the actions and consummate the transactions contemplated by this
Agreement.

10.

Changes in Capital Stock. In the event of a stock split, stock dividend or distribution, or any change in the Company’s capital
stock by reason of any stock split, reverse stock split, recapitalization, combination, reclassification, exchange of shares or the
like, equitable adjustment shall be made to the provisions of this Agreement as may be required so that the intended rights,
privileges, duties and obligations hereunder shall be given full effect.

11.
Amendment and Modification. This Agreement may not be amended, modified or supplemented in any manner, whether by
course of conduct or otherwise, except by an instrument in writing signed by such Stockholder, Parent, the Company and the
Sponsor.

12.

Waiver. No failure or delay by any party hereto exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege. The rights and remedies of the parties hereto hereunder are cumulative and are not exclusive of any
rights or remedies which they would otherwise have hereunder. Any agreement on the part of a party hereto to any such waiver
shall be valid only if set forth in a written instrument executed and delivered by such party.

13.

Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly
given (i) when delivered in person, (ii) when delivered by FedEx or other nationally recognized overnight delivery service or
(iii) when e-mailed during normal business hours (and otherwise as of the immediately following Business Day) with no mail
undeliverable or other rejection notice, addressed as follows:

(a) if to Parent, Merger Sub, or Merger Sub II, to:

InterPrivate III Financial Partners Inc.
1350 Avenue of the Americas, 2nd Floor
New York, NY 10019
Attn: Ahmed M. Fattouh
E-mail: [***]

with a copy (which shall not constitute notice) to:

White & Case LLP
1221 6th Avenue
New York, NY 10020
Attn: Bryan Luchs

Andrew J. Ericksen
Bill Parish

E-mail: [***]
[***]
[***]
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(b) If to the Company, prior to the Closing, to:

Aspiration Inc.
4640 Admiralty Way, Suite 725
Marina Del Rey, CA 90292

Attention: Andrei Cherny
Mike Shuckerow

E-mail: [***]
[***]

with copies (which shall not constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022

Attention: Justin G. Hamill
Benjamin Potter

E- mail: [***]
[***]

(c)

Or to such other address or to the attention of such Person or Persons as the recipient Party has specified by prior
written notice to the sending Party (or in the case of counsel, to such other readily ascertainable business address
as such counsel may hereafter maintain). If more than one method for sending notice as set forth above is used, the
earliest notice date established as set forth above shall control.

14.

No Ownership Interest. Nothing contained in this Agreement shall be deemed to vest in Parent any direct or indirect ownership
or incidence of ownership of or with respect to the Covered Securities of the Stockholder. All rights, ownership and economic
benefits of and relating to the Covered Securities of the Stockholder shall remain vested in and belong to the Stockholder,
and Parent shall have no authority to direct the Stockholder in the voting or disposition of any of the Stockholder’s Covered
Securities, except as otherwise provided herein.

15.
Entire Agreement. This Agreement and the Merger Agreement constitute the entire agreement and supersede all prior
agreements and understandings, both written and oral, among the parties hereto with respect to the subject matter hereof and
thereof.

16.

No Third-Party Beneficiaries. Each Stockholder hereby agrees that its representations, warranties and covenants set forth herein
are solely for the benefit of Parent, the Company and the Sponsor in accordance with and subject to the terms of this Agreement,
and this Agreement is not intended to, and does not, confer upon any person other than the parties hereto any rights or remedies
hereunder, including, without limitation, the right to rely upon the representations and warranties set forth herein, and the parties
hereto hereby further agree that this Agreement may only be enforced against, and any action that may be based upon, arise out
of or relate to this Agreement, or the negotiation, execution or performance of this Agreement may only be made against, the
persons expressly named as parties hereto.

17.

Governing Law and Venue. This Agreement shall be governed by, interpreted under, and construed in accordance with the
internal Laws of the State of Delaware applicable to agreements made and to be performed within the State of Delaware,
including its statute of limitations, without giving effect to any choice-of-law provisions that would compel the application of
the substantive Laws or statute of limitations of any other jurisdiction.
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18. Consent to Jurisdiction and Services of Process; Waiver of Jury Trial.

a.

THE PARTIES TO THIS AGREEMENT SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE STATE
COURTS LOCATED IN WILMINGTON, DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED
IN WILMINGTON, DELAWARE IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE
PROVISIONS OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER
DOCUMENT DELIVERED IN CONNECTION HEREWITH AND BY THIS AGREEMENT WAIVE, AND AGREE
NOT TO ASSERT, ANY DEFENSE IN ANY ACTION FOR THE INTERPRETATION OR ENFORCEMENT
OF THIS AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT
DELIVERED IN CONNECTION HEREWITH, THAT THEY ARE NOT SUBJECT THERETO OR THAT SUCH
ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SUCH COURTS OR THAT THIS
AGREEMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS OR THAT THEIR PROPERTY IS EXEMPT
OR IMMUNE FROM EXECUTION, THAT THE ACTION IS BROUGHT IN AN INCONVENIENT FORUM, OR
THAT THE VENUE OF THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT THERETO MAY
BE MADE UPON ANY PARTY TO THIS AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED
OR CERTIFIED MAIL, POSTAGE PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION
13.

b.

EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED
THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY,
AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 18(B).

19.

Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by
any of the parties hereto in whole or in part (whether by operation of Law or otherwise) without the prior written consent of the
other party, and any such assignment without such consent shall be null and void. This Agreement shall be binding upon, inure
to the benefit of and be enforceable by the parties hereto and their respective successors and permitted assigns.

20.

Specific Performance. Each party acknowledges and agrees that the other parties hereto would be irreparably harmed and would
not have any adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. Accordingly, each party agrees that the other parties hereto shall be entitled
to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement, this being in addition to any other remedy to which such parties are entitled at law or in equity.
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21.

Severability. In the event that any provision of this Agreement or the application thereof becomes or is declared by a court of
competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and effect
and the application of such provision to other persons or circumstances will be interpreted so as reasonably to effect the intent
of the parties hereto.

22.

Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same
agreement, it being understood that each party need not sign the same counterpart. This Agreement shall become effective when
each party shall have received a counterpart hereof signed by all of the other parties. Signatures delivered electronically or by
facsimile shall be deemed to be original signatures.
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23.

Interpretation and Construction. The words “hereof,” “herein” and “hereunder” and words of like import used in this Agreement
shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The descriptive headings used
herein are inserted for convenience of reference only and are not intended to be part of or to affect the meaning or interpretation
of this Agreement. References to Sections are to Sections of this Agreement unless otherwise specified. Any singular term in this
Agreement shall be deemed to include the plural, and any plural term the singular. The definitions contained in this Agreement
are applicable to the masculine as well as to the feminine and neuter genders of such term. Whenever the words “include,”
“includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation,”
whether or not they are in fact followed by those words or words of like import. “Writing,” “written” and comparable terms
refer to printing, typing and other means of reproducing words (including electronic media) in a visible form. References to
any statute shall be deemed to refer to such statute and to any rules or regulations promulgated thereunder. References to any
person include the successors and permitted assigns of that person. References from or through any date mean, unless otherwise
specified, from and including such date or through and including such date, respectively. In the event 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 by virtue of the authorship of any of the provisions of this Agreement.

24.

Termination. This Agreement shall terminate upon the earliest of (a) the Closing, (b) the termination of the Merger Agreement
in accordance with its terms, and (c) the time this Agreement is terminated upon the mutual written agreement of Parent, the
Company, the Sponsor and each Stockholder. Upon such termination of this Agreement, all obligations of the parties under this
Agreement will terminate, without any liability or other obligation on the part of any party hereto to any Person in respect hereof
or the transactions contemplated hereby, and no party hereto shall have any claim against another (and no person shall have any
rights against such party), whether under contract, tort or otherwise, with respect to the subject matter hereof; provided, however,
that the termination of this Agreement shall not relieve any party hereto from liability arising in respect of any breach of this
Agreement prior to such termination. Sections 12 and 15–24 shall survive the termination of this Agreement.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

INTERPRIVATE III FINANCIAL PARTNERS INC.

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

ASPIRATION PARTNERS INC.

By: /s/ Andrei Cherny
Name: Andrei Cherny
Title: Chief Executive Officer

INTERPRIVATE ACQUISITION MANAGEMENT
III, LLC

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO LP

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO II LP

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO II GP, LLC

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO III, LP

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO Special SITUATIONS LP

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member of the GP

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

AGO COVID RESPONSE LP

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.
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STOCKHOLDERS:

ALPHA EDISON, L.P.

By: /s/ Nate Redmond
Name: Nate Redmond
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

ALPHA EDISON A, L.P.

By: /s/ Nate Redmond
Name: Nate Redmond
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

ALPHA EDISON WESTWOOD II, LLC

By: /s/ Nate Redmond
Name: Nate Redmond
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

ALPHA EDISON WESTWOOD II A, LLC
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By: /s/ Nate Redmond
Name: Nate Redmond
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

APOGEE PACIFIC LLC

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

BPCCINC., LLC

By: /s/ Andrei Cherny
Name: Andrei Cherny
Title: Manager

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

IN LOVING MEMORY OF BRUCE, LLC

By: /s/ Joseph Sanberg
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Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

RJB PARTNERS LLC

By: /s/ Joseph Sanberg
Name: Joseph Sanberg
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

SOCIAL IMPACT FINANCE LLC

By: /s/ Ibrahim AlHusseini
Name: Ibrahim AlHusseini
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

SOCIAL IMPACT FINANCE II LLC

By: /s/ Ibrahim AlHusseini
Name: Ibrahim AlHusseini
Title: Managing Member
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[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

SOCIAL IMPACT FINANCE III LLC

By: /s/ Ibrahim AlHusseini
Name: Ibrahim AlHusseini
Title: Managing Member

[Signature Page to Company Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized persons thereunto duly authorized) as of the date first written above.

STOCKHOLDERS:

THE HUSSEINI GROUP

By: /s/ Ibrahim AlHusseini
Name: Ibrahim AlHusseini
Title: Managing Member

[Signature Page to Company Support Agreement]
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SCHEDULE I

Stockholder Name

Number of
Shares of
Company
Common

Stock

Number of
Shares of
Company
Preferred

Stock
AGO LP 0 547,290
AGO II, LP 0 1,127,986
AGO II GP, LLC 0 4,500
AGO III, LP 0 1,671,786
AGO Special Situations LP 0 613,877
AGO Covid Response LP 0 106,490
Alpha Edison, L.P. 1,452,588 2,083,251
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Alpha Edison A, L.P. 207,512 303,901
Alpha Edison Westwood II, LLC 0 847,515
Alpha Edison Westwood II A, LLC 0 450,249
Apogee Pacific LLC 0 101,350
BPCCInc., LLC 9,165,000 231,441
In Loving Memory of Bruce, LLC 0 10,927,216
RJB Partners LLC 2,985,000 0
Social Impact Finance LLC 0 2,575,447
Social Impact Finance II LLC 0 743,471
Social Impact Finance III LLC 0 494,865
The Husseini Group 0 37,886
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Exhibit 10.3

SPONSOR SUPPORT AGREEMENT

This Sponsor Support Agreement (this “Sponsor Agreement”) is dated as of August 18, 2021, by and among InterPrivate
Acquisition Management III, LLC, a Delaware limited liability company (the “Sponsor”), InterPrivate III Financial Partners Inc., a
Delaware corporation (“Parent”), and Aspiration Partners Inc., a Delaware corporation (the “Company”). Capitalized terms used but not
defined herein shall have the respective meanings ascribed to such terms in the Merger Agreement (as defined below).

RECITALS

WHEREAS, concurrently herewith, Parent, InterPrivate III Merger Sub Inc., a Delaware corporation and direct, wholly-owned
subsidiary of Parent (“Merger Sub”), InterPrivate III Merger Sub II LLC, a Delaware limited liability company and direct, wholly-owned
subsidiary of Parent (“Merger Sub II”), and the Company, are entering into that certain Agreement and Plan of Merger (as amended,
supplemented or otherwise modified from time to time in accordance with its terms, the “Merger Agreement”) pursuant to which,
among other things, (i) Merger Sub will merge with and into the Company (the “First Merger”), with the Company being the surviving
corporation of the First Merger (the Company, in its capacity as the surviving corporation of the First Merger, is sometimes referred to
as the “Surviving Corporation”), and (ii) immediately following the First Merger and as part of the same overall transaction as the First
Merger, the Surviving Corporation will merge with and into Merger Sub II (the “Second Merger” and, together with the First Merger, the
“Mergers”), with Merger Sub II being the surviving entity of the Second Merger;

WHEREAS, the Sponsor is currently the record owner of 6,348,750 shares of Parent Class B Common Stock (the “Sponsor
Shares”) and 115,500 Parent Warrants (the Sponsor Shares and the Parent Warrants owned by the Sponsor, together with any additional
shares of Parent Class A Common Stock or Sponsor Shares (or any securities convertible into or exercisable or exchangeable for Parent
Class A Common Stock or Sponsor Shares) in which the Sponsor acquires record or beneficial ownership after the date hereof, including
by purchase, as a result of a stock dividend, stock split, recapitalization, combination, reclassification, exchange or change of such shares,
or upon exercise or conversion of any securities, the “Covered Shares”); and

WHEREAS as a condition and inducement to the willingness of Parent and the Company to enter into the Merger Agreement,
Parent, the Company and the Sponsor are entering into this Agreement, pursuant to which, the parties agreed to certain matters as set
forth herein.

1

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and
intending to be legally bound hereby, the Sponsor, Parent and the Company agree as follows:

1. Representations and Warranties of the Sponsor. The Sponsor hereby represents and warrants to Parent and the Company as
follows:

(a) The Sponsor (i) is a legal entity duly organized, validly existing and in good standing under the Laws of the jurisdiction of its
organization and (ii) has all requisite limited liability company or other power and authority and has taken all limited liability company or
other action necessary in order to, execute, deliver and perform its obligations under this Agreement and to consummate the transactions
contemplated hereby. This Agreement has been duly executed and delivered by the Sponsor and constitutes a valid and binding agreement
of the Sponsor enforceable against the Sponsor in accordance with its terms, subject to applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general
principles of equity.

(b) The Sponsor is the record and beneficial owner (as defined in the Securities Act) of, and has good title to, all of Sponsor’s
Covered Shares listed across from Sponsor’s name on Schedule I hereto, and there exist no Liens or any other limitation or restriction
(including any restriction on the right to vote, sell or otherwise dispose of such Covered Shares (other than transfer restrictions under the
Securities Act)) affecting any such Covered Shares, other than Liens pursuant to (i) this Sponsor Agreement, (ii) the Parent Organizational
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Documents, (iii) the Merger Agreement, (iv) that certain Letter Agreement, dated March 4, 2021, by and among Parent, Sponsor and
certain of Parent’s current and former directors and officers (the “Insider Letter”) or (v) any applicable securities Laws. Sponsor’s
Covered Shares are the only equity securities in Parent owned of record or beneficially by Sponsor on the date of this Sponsor Agreement,
and except as set forth on the Insider Letter, none of Sponsor’s Covered Shares are subject to any proxy, voting trust or other agreement
or arrangement with respect to the voting of such Covered Shares, except as provided hereunder and under the Insider Letter. Other than
the Parent Warrants held by Sponsor, Sponsor does not hold or own any rights to acquire (directly or indirectly) any equity securities of
Parent or any equity securities convertible into, or which can be exchanged for, equity securities of Parent.

(c) The execution, delivery and performance of this Agreement by the Sponsor does not, and the consummation of the
transactions contemplated hereby or the Mergers and the other transactions contemplated by the Merger Agreement will not, constitute
or result in (i) a breach or violation of, or a default under, the limited liability company agreement or similar governing documents of
the Sponsor, (ii) with or without notice, lapse of time or both, a breach or violation of, a termination (or right of termination) of or a
default under, the loss of any benefit under, the creation, modification or acceleration of any obligations under or the creation of a Lien
on any of the properties, rights or assets of the Sponsor pursuant to any Contract binding upon the Sponsor or under any applicable Law
to which the Sponsor is subject or (iii) any change in the rights or obligations of any party under any Contract legally binding upon the
Sponsor, except, in the case of clause (ii) or (iii) directly above, for any such breach, violation, termination, default, creation, acceleration
or change that would not, individually or in the aggregate, reasonably be expected to prevent or materially delay or impair the Sponsor’s
ability to perform its obligations hereunder or to consummate the transactions contemplated hereby, the consummation of the Mergers or
the other transactions contemplated by the Merger Agreement.

(d) There are no Legal Proceedings pending against Sponsor, or to the knowledge of Sponsor threatened in writing against
Sponsor, before (or, in the case of a threatened Legal Proceeding in writing, that would be before) any arbitrator or any Governmental
Entity, which in any manner challenges or seeks to prevent, enjoin or materially delay the performance by Sponsor of its, his or her
obligations under this Sponsor Agreement.

(e) Except as described on Section 5.22 of the Parent Disclosure Letter, no broker, finder, investment banker or other Person is
entitled to any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by the Merger Agreement
based upon arrangements made by Sponsor, for which Parent or any of its Affiliates may become liable.

(f) Sponsor hereby represents and covenants that Sponsor has not entered into, and shall not enter into, any agreement that would
restrict, limit or interfere with the performance of Sponsor’s obligations hereunder.

2

2. Sponsor Agreements.

(a) During the period commencing on the date hereof and ending on the earliest of (i) the First Effective Time, and (ii) such date
and time as the Merger Agreement shall be terminated in accordance with Section 9.01 thereof (the earlier of (i) and (ii), the “Expiration
Time”), at any meeting of the shareholders of Parent, however called, or at any adjournment thereof, or in any other circumstance in which
the vote, consent or other approval of the shareholders of Parent is sought, Sponsor shall (1) appear at each such meeting or otherwise
cause all of Sponsor’s Covered Shares to be counted as present thereat for purposes of calculating a quorum and (2) vote (or cause to be
voted), or execute and deliver a written consent (or cause a written consent to be executed and delivered) covering, all of the Sponsor’s
Covered Shares:

(i) in favor of each of the Parent Stockholder Matters;

(ii) against any business combination, merger agreement or merger (other than the Merger Agreement and the
transactions contemplated thereby (including the Mergers)), consolidation, combination, sale of substantial assets, reorganization,
recapitalization, dissolution, liquidation or winding up of or by Parent, including any proposal for any of the foregoing (other than the
Parent Stockholder Matters), regardless of whether there has been a Intervening Event Change in Recommendation;

(iii) against any change in the business, management or Board of Directors of Parent (other than in connection with the
Parent Stockholder Matters); and
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(iv) against any proposal, action or agreement that would (A) impede, frustrate, prevent or nullify any provision of
this Agreement, the Merger Agreement or the Mergers, (B) result in a breach in any material respect of any covenant, representation,
warranty or any other obligation or agreement of Parent, Merger Sub or Merger Sub II under the Merger Agreement, (C) result in any of
the conditions set forth in Article VIII of the Merger Agreement not being fulfilled or (D) change in any manner the dividend policy or
capitalization of, including the voting rights of any class of capital stock of, Parent.

Sponsor hereby agrees that it shall not commit or agree to take any action inconsistent with the foregoing.

(b) Sponsor shall comply with, and fully perform all of its obligations, covenants and agreements set forth in, the Insider Letter,
including the obligations of the Sponsor pursuant to Section 1 therein to not redeem any Parent Class A Common Stock or Sponsor Shares
owned by Sponsor in connection with the transactions contemplated by the Merger Agreement.

(c) During the period commencing on the date hereof and ending on the earlier of the First Effective Time and the termination
of the Merger Agreement pursuant to Section 9.01 thereof, without the prior written consent of the Company, Sponsor shall not modify
or amend the Insider Letter.

3. No Transfer. Except as otherwise contemplated by the Merger Agreement or this Agreement, during the period commencing
on the date hereof and ending on the earliest of (a) the Expiration Time and (b) the liquidation of Parent, Sponsor shall not, directly or
indirectly, (i) sell, assign, transfer (including by operation of law), create any Lien or pledge, dispose of or otherwise encumber any of the
Covered Shares or otherwise agree to do any of the foregoing (a “Transfer”), (ii) deposit any of the Covered Shares into a voting trust
or enter into a voting agreement or arrangement or grant any proxy or power of attorney with respect thereto that is inconsistent with this
Agreement or (iii) enter into any contract, option or other arrangement or undertaking requiring the direct acquisition or sale, assignment,
transfer or other disposition of any of the Covered Shares; provided, that Sponsor may Transfer or agree to Transfer any of the Covered
Shares (A) to any of its direct or indirect partners, members or equityholders or any of their respective Affiliates, and (B) to any of the
Sponsor’s officers or directors, any Affiliate or any family member of any of Sponsor’s officers or directors, and to any employees of
such Affiliates; provided that such transferee shall sign a joinder to this Agreement and agree to be bound by the terms hereof as if an
original party hereto.

3

4. Certain Covenants of the Sponsor. The Sponsor hereby covenants and agrees as follows:

(a) Waiver of Anti-Dilution Protections. The Sponsor hereby irrevocably and unconditionally (but subject to the consummation
of the Mergers) (x) agrees that pursuant to Section 4.3(b)(i) of the certificate of incorporation of Parent, the Sponsor Shares held by it
shall convert into shares of Parent Class A Common Stock at the Initial Conversion Ratio (as such term is defined in the Certificate
of Incorporation) (as adjusted to account for any subdivision (by stock split, subdivision, exchange, stock dividend, reclassification,
recapitalization or otherwise) or combination (by reverse stock split, exchange, reclassification, recapitalization or otherwise) or similar
reclassification or recapitalization of the outstanding shares of shares of Parent Class A Common Stock) and (y) waives any adjustment to
the Initial Conversion Ratio (as such term is defined in the Certificate of Incorporation) to which it would otherwise be entitled pursuant
to Section 4.3(b)(ii) of the certificate of incorporation of Parent. The Sponsor further agrees not to redeem any Sponsor Shares or shares
of Parent Class A Common Stock received upon the conversion of such Sponsor Shares and not to commence or participate in, and to take
all actions necessary to opt out of any class in any class action with respect to, any claim, derivative or otherwise, against the Parent, the
Company, any affiliate or designee of the Sponsor acting in his or her capacity as director or any of their respective successors and assigns
relating to the negotiation, execution or delivery of this Agreement, the Merger Agreement or the consummation of the transactions
contemplated hereby and thereby.

(b) Parent Copy. The Sponsor hereby authorizes Parent to maintain a copy of this Agreement at either the executive office or the
registered office of Parent.

(c) Binding Effect of the Merger Agreement. Sponsor hereby acknowledges that it has read the Merger Agreement and this
Sponsor Agreement and has had the opportunity to consult with its tax and legal advisors. Sponsor shall be bound by and comply with
Sections 7.16 (No Solicitation) and 7.04(b) (Publicity) of the Merger Agreement (and any relevant definitions contained in any such
Sections) as if Sponsor was an original signatory to the Merger Agreement with respect to such provisions.
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(d) Closing Date Deliverables. At the First Effective Time, the Sponsor shall deliver to Parent and the Company a duly executed
copy of that Registration Rights Agreement.

5. Further Assurances. From time to time, at Parent’s or the Company’s request and without further consideration, the Sponsor
shall execute and deliver such additional documents and take all such further action as may be reasonably necessary or reasonably
requested to effect the actions and consummate the transactions contemplated by this Agreement.

6. Disclosure. The Sponsor hereby authorizes Parent and the Company to publish and disclose in any announcement or
disclosure required by the SEC the stockholder’s identity and ownership of the Covered Shares and the nature of the stockholder’s
obligations under this Agreement; provided, that (i) prior to any such publication or disclosure, Parent and the Company have provided
the Sponsor with an opportunity to review and comment upon such announcement or disclosure, which comments Parent and the
Company will consider in good faith and (ii) once approved, Parent and the Company may publish such information in substantially the
same form in subsequent announcements and disclosures required by the SEC without Sponsor’s prior review.

7. Changes in Capital Stock. In the event of a stock split, stock dividend or distribution, or any change in the Company’s capital
stock by reason of any split-up, reverse stock split, recapitalization, combination, reclassification, exchange of shares or the like, equitable
adjustment shall be made to the provisions of this Agreement (including with respect to the nature and number of equity interests covered
by the terms “Covered Shares,” “Sponsor Shares” and “Parent Warrants”) as may be required so that the intended rights, privileges, duties
and obligations hereunder shall be given full effect.

4

8. Amendment and Modification. This Agreement may not be amended, modified or supplemented in any manner, whether by
course of conduct or otherwise, except by an instrument in writing signed by the Sponsor, Parent and the Company.

9. Waiver. No failure or delay by any party hereto exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies of the parties hereto hereunder are cumulative and are not exclusive of any rights or remedies
which they would otherwise have hereunder. Any agreement on the part of a party hereto to any such waiver shall be valid only if set
forth in a written instrument executed and delivered by such party.

10. Notices. All notices and other communications among the parties shall be in writing and shall be deemed to have been duly
given (i) when delivered in person, (ii) when delivered by FedEx or other nationally recognized overnight delivery service or (ii) when
e-mailed during normal business hours (and otherwise as of the immediately following Business Day), addressed as follows:

if to the Sponsor, to:

InterPrivate Acquisition Management III
1350 Avenue of the Americas, 2nd Floor
New York, NY 10019
Attn: Ahmed M. Fattouh
E-mail: [***]

if to Parent, to:

InterPrivate III Financial Partners Inc.
1350 Avenue of the Americas, 2nd Floor
New York, NY 10019
Attn: Ahmed M. Fattouh
Email: [***]

with a copy (which shall not constitute notice) to:

White & Case LLP
1221 6th Avenue
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New York, NY 10020
Attn: Bryan Luchs

Andrew J. Ericksen
Bill Parish

E-mail: [***]
[***]
[***]

If to the Company, to:

Aspiration Inc.
4640 Admiralty Way, Suite 725
Marina Del Rey, CA 90292
Attn: Andrei Cherny

Mike Shuckerow
Email: [***]

[***]

5

with copies (which shall not constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, New York 10022
Attn: Justin G. Hamill

Benjamin Potter
Email: [***]

[***]

11. No Ownership Interest. Until the Closing, nothing contained in this Agreement shall be deemed to vest in the Company any
direct or indirect ownership or incidence of ownership of or with respect to the Covered Shares of the Sponsor. Until the Closing, all
rights, ownership and economic benefits of and relating to the Covered Shares of the Sponsor shall remain vested in and belong to the
Sponsor.

12. Entire Agreement. This Agreement and the Merger Agreement constitute the entire agreement and supersede all prior
agreements and understandings, both written and oral, between the parties hereto with respect to the subject matter hereof and thereof.

13. No Third-Party Beneficiaries. The Sponsor hereby agrees that its representations, warranties and covenants set forth herein
are solely for the benefit of Parent and the Company in accordance with and subject to the terms of this Agreement, and this Agreement
is not intended to, and does not, confer upon any Person other than the parties hereto any rights or remedies hereunder, including the right
to rely upon the representations and warranties set forth herein, and the parties hereto hereby further agree that this Agreement may only
be enforced against, and any Action that may be based upon, arise out of or relate to this Agreement, or the negotiation, execution or
performance of this Agreement may only be made against, the Persons expressly named as parties hereto; provided, that Parent shall be
an express third party beneficiary with respect to Section 1 and Section 2 hereof.

14. Governing Law and Venue. This Agreement shall be governed by, interpreted under, and construed in accordance with the
internal Laws of the State of Delaware applicable to agreements made and to be performed within the State of Delaware, including its
statute of limitations, without giving effect to any choice-of-law provisions thereof that would compel the application of the substantive
Laws or statute of limitations of any other jurisdiction.

15. Consent to Jurisdiction and Services of Process; Waiver of Jury Trial.

(a) THE PARTIES TO THIS SPONSOR AGREEMENT SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE STATE
COURTS LOCATED IN WILMINGTON, DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED IN
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WILMINGTON, DELAWARE IN RESPECT OF THE INTERPRETATION AND ENFORCEMENT OF THE PROVISIONS OF
THIS SPONSOR AGREEMENT AND ANY RELATED AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN
CONNECTION HEREWITH AND BY THIS SPONSOR AGREEMENT WAIVE, AND AGREE NOT TO ASSERT, ANY DEFENSE
IN ANY ACTION FOR THE INTERPRETATION OR ENFORCEMENT OF THIS SPONSOR AGREEMENT AND ANY RELATED
AGREEMENT, CERTIFICATE OR OTHER DOCUMENT DELIVERED IN CONNECTION HEREWITH, THAT THEY ARE NOT
SUBJECT THERETO OR THAT SUCH ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN SUCH COURTS OR
THAT THIS SPONSOR AGREEMENT MAY NOT BE ENFORCED IN OR BY SUCH COURTS OR THAT THEIR PROPERTY IS
EXEMPT OR IMMUNE FROM EXECUTION, THAT THE ACTION IS BROUGHT IN AN INCONVENIENT FORUM, OR THAT
THE VENUE OF THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT THERETO MAY BE MADE UPON
ANY PARTY TO THIS SPONSOR AGREEMENT BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL,
POSTAGE PREPAID, TO SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 10.
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(b) EACH PARTY HERETO HEREBY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY
ARISE UNDER THIS SPONSOR AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS SPONSOR AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS SPONSOR
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH SUCH PARTY UNDERSTANDS
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS SPONSOR AGREEMENT BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 15(B).

16. Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned
by any of the parties hereto in whole or in part (whether by operation of Law or otherwise) without the prior written consent of the other
party, and any such assignment without such consent shall be null and void. This Agreement shall be binding upon, inure to the benefit
of and be enforceable by the parties hereto and their respective successors and permitted assigns.

17. Enforcement. Each party acknowledges and agrees that the other parties hereto would be irreparably harmed and would not
have any adequate remedy at law in the event that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. Accordingly, each party agrees that the other parties hereto shall be entitled to an injunction
or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, this being in
addition to any other remedy to which such parties are entitled at law or in equity.

18. Severability. In the event that any provision of this Agreement or the application thereof becomes or is declared by a court
of competent jurisdiction to be illegal, void or unenforceable, the remainder of this Agreement will continue in full force and effect and
the application of such provision to other persons or circumstances will be interpreted so as reasonably to effect the intent of the parties
hereto.

19. Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the
same agreement, it being understood that each party need not sign the same counterpart. This Agreement shall become effective when
each party shall have received a counterpart hereof signed by all of the other parties. Signatures delivered electronically or by facsimile
shall be deemed to be original signatures.
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20. Interpretation and Construction. The words “hereof,” “herein” and “hereunder” and words of like import used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The descriptive headings used
herein are inserted for convenience of reference only and are not intended to be part of or to affect the meaning or interpretation of this
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Agreement. References to Sections are to Sections of this Agreement unless otherwise specified. Any singular term in this Agreement
shall be deemed to include the plural, and any plural term the singular. The definitions contained in this Agreement are applicable to the
masculine as well as to the feminine and neuter genders of such term. Whenever the words “include,” “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without limitation,” whether or not they are in fact followed by
those words or words of like import. “Writing,” “written” and comparable terms refer to printing, typing and other means of reproducing
words (including electronic media) in a visible form. References to any statute shall be deemed to refer to such statute and to any rules
or regulations promulgated thereunder. References to any person include the successors and permitted assigns of that person. References
from or through any date mean, unless otherwise specified, from and including such date or through and including such date, respectively.
In the event 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 by virtue of the authorship of any of the provisions of
this Agreement.

21. Termination. This Agreement shall terminate upon the earliest of (a) the Expiration Time, (b) the liquidation of Parent and (c)
the time this Agreement is terminated upon the mutual written agreement of Parent, the Company and the Sponsor. Upon such termination
of this Sponsor Agreement, all obligations of the parties under this Sponsor Agreement will terminate, without any liability or other
obligation on the part of any party hereto to any Person in respect hereof or the transactions contemplated hereby, and no party hereto
shall have any claim against another (and no person shall have any rights against such party), whether under contract, tort or otherwise,
with respect to the subject matter hereof; provided, however, that the termination of this Sponsor Agreement shall not relieve any party
hereto from liability arising in respect of any breach of this Sponsor Agreement prior to such termination. Sections 10 and 12–21 shall
survive the termination of this Sponsor Agreement.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized Persons thereunto duly authorized) as of the date first written above.

INTERPRIVATE III FINANCIAL PARTNERS INC.

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

INTERPRIVATE ACQUISITION MANAGEMENT
III

By: /s/ Ahmed Fattouh
Name: Ahmed Fattouh
Title: Chairman and Chief Executive Officer

[Signature Page to Sponsor Support Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed (where applicable, by their respective
officers or other authorized Persons thereunto duly authorized) as of the date first written above.

ASPIRATION PARTNERS INC.

By: /s/ Andrei Cherny
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Name: Andrei Cherny
Title: Chief Executive Officer

[Signature Page to Sponsor Support Agreement]
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Schedule I

SPONSOR ONLY AMOUNT
Class A Shares (Sponsor) 577,500
Warrants (Sponsor) 115,500
Class B Shares (Sponsor) 6,348,750
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Exhibit 10.4

FORM OF
AMENDED AND RESTATED

REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [●], 2021, is
made and entered into by and among [Aspiration Inc.], a Delaware corporation (the “Company”) (formerly known as InterPrivate III
Financial Partners Inc., a Delaware corporation), InterPrivate Acquisition Management III, LLC, a Delaware limited liability company
(the “Sponsor”), certain former holders of shares of common stock, preferred stock and warrants of Aspiration Partners Inc., a Delaware
corporation (“Aspiration Partners”), set forth on the signature pages hereto under the heading “Aspiration Partners Holders” (such
holders, the “Aspiration Partners Holders”), the undersigned parties listed on the signature pages hereto under the heading “Existing
Holders” (the “Existing Holders”) and EarlyBirdCapital, Inc., a Delaware corporation (“EarlyBird” and, collectively with the Sponsor
and the Existing Holders, the “IPVF Holders”). The IPVF Holders, the Aspiration Partners Holders, and any person or entity who
hereafter becomes a party to this Agreement pursuant to Section 5.2 or Section 5.10 of this Agreement are referred to herein as the
“Holders” and each, a “Holder.”

RECITALS

WHEREAS, the Company, the Sponsor and EarlyBird are party to that certain Registration Rights Agreement, dated as of March 4, 2021
(the “Original RRA”);

WHEREAS, the Company has entered into that certain Agreement and Plan of Merger, dated as of August 18, 2021 (as it may be
amended or supplemented from time to time, the “Merger Agreement”), by and among the Company, InterPrivate III Merger Sub Inc.,
a Delaware corporation and a direct, wholly-owned subsidiary of the Company, InterPrivate III Merger Sub II LLC, a Delaware limited
liability company and a direct, wholly-owned subsidiary of the Company, and Aspiration Partners;

WHEREAS, on the date hereof, pursuant to the Merger Agreement, the Aspiration Partners Holders received shares of Common Stock
of the Company;

WHEREAS, as of the date hereof, certain other investors (such other investors, collectively, the “Third Party Investor Stockholders”)
have agreed to purchase up to 20,000,000 shares of Common Stock in the aggregate (together with any Additional Shares (as defined
in the Subscription Agreements) (the “Investor Shares”) in a transaction exempt from registration under the Securities Act (as defined
below) pursuant to the respective Subscription Agreements (as defined in the Merger Agreement) (each, a “Subscription Agreement”
and, collectively, the “Subscription Agreements”);

WHEREAS, pursuant to Section 5.5 of the Original RRA, the provisions, covenants and conditions set forth therein may be amended or
modified upon the written consent of the Company and the Holders (as defined in the Original RRA) of at least a majority-in-interest of
the Registrable Securities (as defined in the Original RRA) at the time in question, and the Sponsor is the Holder of at least a majority-
in-interest of the Registrable Securities (as defined in the Original RRA) as of the date hereof; and

WHEREAS, the Company and the Sponsor desire to amend and restate the Original RRA in its entirety and enter into this Agreement,
pursuant to which the Company shall grant the Holders certain registration rights with respect to the Registrable Securities (as defined
below) on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
hereby agree as follows:

ARTICLE I
DEFINITIONS
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1.1 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:

“Additional Holder” shall have the meaning given in Section 5.10.

“Additional Holder Common Stock” shall have the meaning given in Section 5.10.

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, after consultation with
counsel to the Company, in the good faith judgment of the chief executive officer or the chief financial officer of 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 a Misstatement, (ii) would not be required to be made at such time if the Registration Statement were not being filed, declared
effective or used, as the case may be, and (iii) the Company has a bona fide business purpose for not making such information public.

“Agreement” shall have the meaning given in the Preamble hereto.

“Aspiration Partners” shall have the meaning given in the Preamble hereto.

“Aspiration Partners Holders” shall have the meaning given in the Preamble hereto.

“Block Trade” shall have the meaning given in Section 2.4.1.

“Board” shall mean the board of directors of the Company.

“Bylaws” shall mean the bylaws of the Company, as the same may be amended and/or restated from time to time.

“Class A Common Stock” shall mean shares of Class A common stock, having a par value of $0.0001 per share, of the Company.

“Class B Common Stock” shall mean shares of Class B common stock, having a par value of $0.0001 per share, of the Company.
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“Class C Common Stock” shall mean shares of Class C common stock, having a par value of $0.0001 per share, of the Company.

“Closing” shall have the meaning given in the Merger Agreement.

“Closing Date” shall have the meaning given in the Merger Agreement.

“Commission” shall mean the United States Securities and Exchange Commission.

“Common Stock” shall mean Class A Common Stock, Class B Common Stock and Class C Common Stock.

“Company” shall have the meaning given in the Preamble hereto and includes the Company’s successors by recapitalization, merger,
consolidation, spin-off, reorganization or similar transaction.

“Demanding Holders” shall mean, as applicable, (a) the IPVF Holders of at least a majority in interest of the then-outstanding number
of Registrable Securities held by the IPVF Holders, (b) the Aspiration Partners Holders of at least a majority in interest of the then-
outstanding number of Registrable Securities held by the Aspiration Partners Holders or (c) any Holder meeting the Minimum Threshold.

“DTC” shall have the meaning given in Section 3.1.17.

“DWAC” shall have the meaning given in Section 3.1.17.

“EarlyBird” shall have the meaning given in the Preamble hereto.

“Exchange Act” shall mean the United States Securities Exchange Act of 1934, as it may be amended from time to time.
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“Existing Holders” shall have the meaning given in the Preamble hereto.

“Form S-1 Shelf” shall have the meaning given in Section 2.1.1.

“Form S-3 Shelf” shall have the meaning given in Section 2.1.1.

“Holder Information” shall have the meaning given in Section 4.1.2.

“Holders” shall have the meaning given in the Preamble hereto, for so long as such person or entity holds any Registrable Securities.

“Insider Letter” shall mean that certain letter agreement, dated as of March 4, 2021, by and among the Company, its officers, its directors
and the Sponsor.

“Investor Shares” shall have the meaning given in the Recitals hereto.

“IPVF Holders” shall have the meaning given in the Preamble hereto.
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“Issuer Filing” shall have the meaning given in Section 3.1.16.

“Joinder” shall have the meaning given in Section 5.10.

“Lock-up Period” shall mean (a) with respect to the IPVF Holders and their respective Permitted Transferees, the lock-up periods set
forth in the Insider Letter and (b) with respect to the Aspiration Partners Holders and their respective Permitted Transferees, the Lock-up
Period as defined in the Bylaws of the Company.

“Maximum Number of Securities” shall have the meaning given in Section 2.1.5.

“Merger Agreement” shall have the meaning given in the Recitals hereto.

“Minimum Threshold” shall have the meaning given in Section 2.1.4.

“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.

“New Registration Statement” shall have the meaning given in Section 2.1.7.

“Original RRA” shall have the meaning given in the Recitals hereto.

“Other Coordinated Offering” shall have the meaning given in Section 2.4.1.

“Permitted Transferees” shall mean (a) with respect to the IPVF Holders and their respective Permitted Transferees, (i) prior to the
expiration of the Lock-up Period, any person or entity to whom such Holder is permitted to transfer such Registrable Securities prior
to the expiration of the Lock-up Period pursuant to Section 7 of the Insider Letter and (ii) after the expiration of the Lock-up Period,
any person or entity to whom such Holder is permitted to transfer such Registrable Securities, subject to and in accordance with any
applicable agreement between such Holder and/or their respective Permitted Transferees and the Company and any transferee thereafter;
(b) with respect to the Aspiration Partners Holders and their respective Permitted Transferees, (i) prior to the expiration of the Lock-up
Period, any person or entity to whom such Holder is permitted to transfer such Registrable Securities prior to the expiration of the Lock-
up Period pursuant to Section 7.12 of the Bylaws of the Company and (ii) after the expiration of the Lock-up Period, any person or entity
to whom such Holder is permitted to transfer such Registrable Securities, subject to and in accordance with any applicable agreement
between such Holder and/or their respective Permitted Transferees and the Company and any transferee thereafter; and (c) with respect
to all other Holders and their respective Permitted Transferees, any person or entity to whom such Holder of Registrable Securities is
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permitted to transfer such Registrable Securities, subject to and in accordance with any applicable agreement between such Holder and/
or their respective Permitted Transferees and the Company and any transferee thereafter.

“Piggyback Registration” shall have the meaning given in Section 2.2.1.

4

“Private Placement Warrants” shall mean the warrants (including any shares of Common Stock issued or issuable upon the exercise of
such warrants) pursuant to that certain Sponsor Private Placement Units Purchase Agreement, by and among the Sponsor and Company,
and that certain Underwriter Private Placement Units Purchase Agreement, by and among EarlyBird and the Company, in each case, in a
private placement transaction that occurred simultaneously with the closing of the Company’s initial public offering.

“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 materials incorporated by reference in such prospectus.

“Registrable Security” shall mean (a) any outstanding shares of Common Stock or any other equity security (including warrants to
purchase shares of Common Stock and shares of Common Stock issued or issuable upon the exercise of any other equity security) of the
Company held by a Holder immediately following the Closing (including any securities distributable pursuant to the Merger Agreement);
(b) any outstanding shares of Common Stock or any other equity security (including warrants to purchase shares of Common Stock
and shares of Common Stock issued or issuable upon the exercise of any other equity security) of the Company acquired by a Holder
following the date hereof to the extent that such securities are “restricted securities” (as defined in Rule 144) or are otherwise held by
an “affiliate” (as defined in Rule 144) of the Company; (c) any Additional Holder Common Stock; and (d) any other equity security
of the Company or any of its subsidiaries issued or issuable with respect to any securities referenced in clause (a), (b) or (c) above by
way of a stock dividend or stock split or in connection with a recapitalization, merger, consolidation, spin-off, reorganization or similar
transaction; provided, however, that, as to any particular Registrable Security, such securities shall cease to be Registrable Securities
upon the earliest to occur 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 by the applicable Holder; (B) (i) such securities shall have been otherwise transferred, (ii) 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
(iii) 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 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 including as to
manner or timing of sale); and (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, including any related Shelf Takedown, effected by preparing and filing a Registration Statement,
Prospectus 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.
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“Registration Expenses” shall mean the documented 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 national 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 outside counsel for
the Underwriters in connection with blue sky qualifications of Registrable Securities);

(C) printing, messenger, telephone and delivery expenses;
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(D) reasonable fees and disbursements of counsel for the Company;

(E) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in
connection with such Registration; and

(F) reasonable and documented fees and expenses of one legal counsel not to exceed $30,000 (and one local or foreign counsel in each
applicable jurisdiction) selected by (i) in the case of an Underwritten Offering pursuant to Section 2.1.4, a majority-in-interest of the
Demanding Holders initiating such Underwritten Offering (including, without limitation, a Block Trade or Other Coordinated Offering),
as applicable, or (ii) in the case of a Piggyback Registration under Section 2.2 initiated by the Company for its own account or that of a
Company stockholder other than pursuant to rights under this Agreement, a majority-in-interest of participating Holders.

“Registration Statement” shall mean any registration statement that covers 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 materials incorporated by reference in such registration statement.

“SEC Guidance” shall have the meaning given in Section 2.1.7.

“Securities Act” shall mean the United States Securities Act of 1933, as amended from time to time.

“Shelf” shall mean the Form S-1 Shelf, a Form S-3 Shelf or any Subsequent Shelf Registration Statement, as the case may be.

“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).

“Shelf Takedown” shall mean an Underwritten Shelf Takedown, Underwritten Demand Offering or any proposed transfer or sale using a
Registration Statement, including a Piggyback Registration.

“Sponsor” shall have the meaning given in the Preamble hereto.
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“Sponsor Support Agreement” shall mean the sponsor support agreement, dated August 18, 2021, by and among the Company,
Aspiration Partners and Sponsor.

“Subsequent Shelf Registration Statement” shall have the meaning given in Section 2.1.2.

“Transfer” shall mean the (a) sale or assignment of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option
to purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent
position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act
with respect to, any security, (b) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of any security, whether any such transaction is to be settled by delivery of such securities, in cash
or otherwise, or (c) public announcement of any intention to effect any transaction specified in clause (a) or (b).

“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 Demand Offering” shall have the meaning given in Section 2.1.4.

“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.

“Underwritten Shelf Takedown” shall have the meaning given in Section 2.1.4.

“Withdrawal Notice” shall have the meaning given in Section 2.1.6.
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ARTICLE II
REGISTRATIONS AND OFFERINGS

2.1 Shelf Registration.

2.1.1 Filing. Within 30 calendar days following the Closing Date, the Company shall submit to or file with the Commission a Registration
Statement for a Shelf Registration on Form S-1 (the “Form S-1 Shelf”) or a Registration Statement for a Shelf Registration on Form S-3
(the “Form S-3 Shelf”), if the Company is then eligible to use a Form S-3 Shelf, in each case, covering the resale of all the Registrable
Securities (determined as of two business days prior to such submission or filing) on a delayed or continuous basis and shall use its
commercially reasonable efforts to have such Shelf declared effective as soon as practicable after the filing thereof, but no later than
the earlier of (a) the ninetieth (90th) calendar day following the filing date thereof if the Commission notifies the Company that it will
“review” the Registration Statement and (b) the 10th 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 Shelf 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. In the
event the Company files a Form S-1 Shelf, the Company shall use its commercially reasonable efforts to convert the Form S-1 Shelf (and
any Subsequent Shelf Registration Statement) to a Form S-3 Shelf as soon as practicable after the Company is eligible to use Form S-3.
As soon as practicable following the effective date of a Shelf filed pursuant to this Section 2.1.1, but in any event within two business
days of such date, the Company shall notify the Holders of the effectiveness of such Shelf. The Company’s obligation under this Section
2.1.1, shall, for the avoidance of doubt, be subject to Section 3.4.
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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 efforts to
as promptly as is reasonably practicable cause such Shelf to again become effective under the Securities Act (including using its
commercially reasonable efforts to obtain the prompt withdrawal of any order suspending the effectiveness of such Shelf), and shall use its
commercially reasonable efforts to as promptly as is reasonably practicable 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 Statement”) registering the resale of all Registrable Securities (determined as of two 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 Statement is filed, the Company shall use its commercially reasonable efforts to (i) cause
such Subsequent Shelf Registration Statement 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 Statement 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 Statement 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 Statement shall be on Form S-3 to the extent that the Company is eligible to use such
form. Otherwise, such Subsequent Shelf Registration Statement shall be on another appropriate form. As soon as practicable following
the effective date of a Shelf filed pursuant to this Section 2.1.2, but in any event within two business days of such date, the Company
shall notify the Holders of the effectiveness of such Shelf. The Company’s obligation under this Section 2.1.2, shall, for the avoidance of
doubt, be subject to Section 3.4.

2.1.3 Additional Registrable Securities. Subject to Section 3.4, in the event that any Holder holds Registrable Securities that are not
registered for resale on a delayed or continuous basis, the Company, upon written request of an IPVF Holder or an Aspiration Partners
Holder, shall promptly use its commercially reasonable efforts to cause the resale of such Registrable Securities to be covered by either,
at the Company’s option, any then available Shelf (including by means of a post-effective amendment) or by filing a Subsequent Shelf
Registration Statement and cause the same to become effective as soon as practicable after such filing and such Shelf or Subsequent Shelf
Registration Statement shall be subject to the terms hereof; provided, however, that the Company shall only be required to cause such
Registrable Securities to be so covered twice per calendar year for each of the (i) IPVF Holders (other than EarlyBird), collectively, (ii)
EarlyBird or (iii) the Aspiration Partners Holders, collectively.

Copyright © 2021 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


8

2.1.4 Requests for Underwritten Offering. Subject to Section 3.4, following the expiration of the Lock-Up Period, (A) at any time and
from time to time when an effective Shelf is on file with the Commission, an IPVF Holder or an Aspiration Holder (such holder, a
“Demanding Holder”) may request to sell all or any portion of its Registrable Securities in an Underwritten Offering that is registered
pursuant to such Shelf (each, an “Underwritten Shelf Takedown”) and (B) to the extent the Company is not eligible to use a Registration
Statement on Form S-3 after twelve months after the date of this Agreement, the Demanding Holders may require the Company file a
Registration on Form S-1 to effect an Underwritten Offering of all or any portion of its Registrable Securities (“Underwritten Demand
Offering”); provided, in each case, that the Company shall only be obligated to effect an Underwritten Offering if such offering shall
include Registrable Securities proposed to be sold by the Demanding Holder, either individually or together with other Demanding
Holders, with an anticipated aggregate offering price, net of underwriting discounts and commissions, reasonably expected to exceed
$50 million (the “Minimum Threshold”). All requests for Underwritten Shelf Takedowns or Underwritten Demand Offerings shall be
made by giving written notice to the Company, which shall specify the approximate number of Registrable Securities proposed to be
sold in such Underwritten Offering. Promptly (but in any event within 10 days) after receipt of a request for Underwritten Offering,
the Company shall give written notice of the Underwritten Shelf Takedown or Underwritten Demand Offering to all other Holders
of Registrable Securities and, subject to the provisions of Section 2.1.5, shall include in such Underwritten Offering all Registrable
Securities with respect to which the Company has received written requests for inclusion therein within five business days after sending
such notice to Holders. The Company shall enter into an underwriting agreement in a form as is customary in underwritten offerings
of securities by the Company with the managing Underwriter or Underwriters selected by the Holders requesting such Underwritten
Offering (which managing Underwriter or Underwriters shall be subject to approval of the Company, which approval shall not be
unreasonably withheld) and shall take all such other reasonable actions as are requested by the managing Underwriter or Underwriters in
order to facilitate the disposition of such Registrable Securities in accordance with the terms of this Agreement. In connection with any
Underwritten Offering contemplated by this Section 2.1.4, subject to Section 3.4 and Article IV, the underwriting agreement into which
each Holder and the Company shall enter shall contain such representations, covenants, indemnities and other rights and obligations as are
customary in underwritten offerings of securities by the Company. Notwithstanding any other provision of this Agreement to the contrary,
(i) the IPVF Holders (other than Earlybird) may demand not more than two Underwritten Offerings, (ii) Earlybird may demand not more
than one Underwritten Offering, (iii) the Aspiration Partners Holders may demand not more than two Underwritten Offerings and (iv)
the Company shall not be obligated to participate in more than four Underwritten Offerings in the aggregate, in each case, pursuant to
this Section 2.1.4 in any 12-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 Shelf, that is then available for such
offering.

2.1.5 Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Shelf Takedown or
Underwritten Demand Offering, in good faith, advise the Demanding Holders in writing that marketing factors require a limitation of
the number of shares to be underwritten, then the Demanding Holders shall so advise all Holders of Registrable Securities that would
otherwise be underwritten pursuant hereto, and the number of shares of Registrable Securities that may be included in the underwriting
(such maximum number of such securities, the “Maximum Number of Securities”) shall be allocated among all participating Holders
thereof, including the Demanding Holders, in proportion (as nearly as practicable) to the amount of Registrable Securities of the Company
owned by each participating Holder; provided, however, that the number of shares of Registrable Securities to be included in such
underwriting shall not be reduced unless all other securities are first entirely excluded from the underwriting.
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2.1.6 Withdrawal. Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used for marketing such
Underwritten Shelf Takedown or Underwritten Demand Offering, a majority-in-interest of the Demanding Holders initiating such
Underwritten Offering shall have the right to withdraw from 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 Shelf Takedown; provided that any Holder may elect to have the Company continue an Underwritten Offering if the
Minimum Threshold would still be satisfied by the Registrable Securities proposed to be sold in the Underwritten Offering by the
remaining 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 2.1.4, unless either (i) such Demanding Holder has not previously withdrawn
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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 an Aspiration Partners Holder or an IPVF 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
Aspiration Partners Holder or such IPVF Holder, as applicable, for purposes of Section 2.1.4. 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 Shelf
Takedown. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses
incurred in connection with a Shelf Takedown prior to its withdrawal under this Section 2.1.6, other than if a Demanding Holder elects to
pay such Registration Expenses pursuant to clause (ii) of the second sentence of this Section 2.1.6.

2.1.7 New Registration Statement. Notwithstanding the registration obligations set forth in Section 2.1.1, 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 (i) inform each of the Holders thereof and use
its commercially reasonable efforts to file amendments to the Shelf Registration as required by the Commission and/or (ii) withdraw
the Shelf Registration 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 guidance, comments, requirements or reasonable requests of the Commission staff (the
“SEC Guidance”). 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 to register a lesser amount of
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. In the event the Company amends the Shelf Registration 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 Shelf Registration, as amended, or the New Registration Statement.

2.2 Piggyback Registration.

2.2.1 Piggyback Rights. Subject to Section 2.4.3, following the expiration of the Lock-Up Period, if the Company or any Holder proposes
to conduct a registered offering of, or if the Company proposes to file a Registration Statement under the Securities Act with respect
to the Registration 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, an Underwritten Shelf Takedown or Underwritten Demand Offering pursuant to Section 2.1),
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) pursuant to
a Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any
successor rule thereto), (iv) for an offering solely of debt that is convertible into equity securities of the Company, (v) for a dividend
reinvestment plan, (vi) a Block Trade or (vii) an Other Coordinated Offering, then the Company shall give written notice of such proposed
offering to all of the Holders of Registrable Securities as soon as practicable but not less than 10 business 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 include in such
registered offering such number of Registrable Securities as such Holders may request in writing within five days after receipt of such
written notice (such registered offering, a “Piggyback Registration”). Subject to Section 2.2.2, the Company shall, in good faith, cause
such Registrable Securities to be included in such Piggyback Registration and, if applicable, shall use its commercially reasonable efforts
to cause the managing Underwriter or Underwriters of such Piggyback Registration to permit the Registrable Securities requested by the
Holders pursuant to this Section 2.2.1 to be included therein on the same terms and conditions as any similar securities of the Company
included in such registered offering and to permit the sale or other disposition of such Registrable Securities in accordance with the
intended method(s) of distribution thereof. The inclusion of any Holder’s Registrable Securities in a Piggyback Registration shall be
subject to such Holder’s agreement to 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 Offering 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, in its or their opinion, the dollar amount or number of shares of Common Stock that the Company desires to
sell, taken together with (i) the shares of Common Stock, if any, as to which Registration has been demanded pursuant to separate written
contractual arrangements with persons other than the Holders of Registrable Securities hereunder, (ii) the Registrable Securities as to
which registration has been requested pursuant to Section 2.2.1, and (iii) the shares of Common Stock, if any, as to which Registration
has been requested pursuant to separate written contractual piggy-back registration rights of other stockholders of the Company, exceeds
the Maximum Number of Securities, then:

(a) If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first, shares
of Common Stock or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding
the Maximum Number of Securities; (B) second, to the extent the Maximum Number of Securities has not been reached under the
foregoing clause (A), the shares of Common Stock as to which registration has been demanded pursuant to a separate written contractual
arrangement with persons other than the Holders of Registrable Securities, (C) third, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clauses (A) and (B), the Registrable Securities of Holders exercising their rights to
register their Registrable Securities pursuant to Section 2.2.1 hereof, pro rata, 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), shares or Common Stock, if any, as to which Registration has been requested pursuant to written contractual piggyback
registration rights of other stockholders of the Company, which can be sold without exceeding the Maximum Number of Securities;

(b) If the Registration is pursuant to a request by persons other than the Holders of Registrable Securities, then the Company shall
include in any such Registration (A) first, Common Stock or other equity securities, if any, of such requesting persons, 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 Section 2.2.1, pro rata based on the number of Registrable Securities that
each Holder has requested be included in such Underwritten Offering and the aggregate number of Registrable Securities that the Holders
have requested be included in such Underwritten Offering, 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), Common
Stock or other equity securities that the Company desires to sell for its own account, 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), Common Stock or other equity securities for the account of other persons that the Company is obligated to
register pursuant to separate written contractual arrangements with such persons, which can be sold without exceeding the Maximum
Number of Securities.

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 or Underwritten Demand Offering, and related obligations, shall be governed by Section 2.1.6)
shall have the right to withdraw all or any portion of its Registrable Securities 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
such Registrable Securities 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. 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 (which, in no circumstance, shall include a Shelf) at any time prior to the effectiveness of
such Registration Statement. Notwithstanding anything to the contrary in this Agreement (other than Section 2.1.6), the Company shall
be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this
Section 2.2.3.
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2.2.4 Unlimited Piggyback Registration Rights. For purposes of clarity, subject to Section 2.1.6, any Piggyback Registration effected
pursuant to Section 2.2 hereof shall not be counted as a demand for an Underwritten Shelf Takedown or Underwritten Demand Offering
under Section 2.1.4 hereof.

2.3 Market Stand-off. In connection with any Underwritten Offering of equity securities of the Company (other than a Block Trade or
Other Coordinated Offering), if requested by the managing Underwriters, each Holder participating in such Underwritten Offering that
is an executive officer, director or Holder in excess of 5% of the outstanding Common Stock (and for which it is customary for such a
Holder to agree to a lock-up) agrees that it shall not Transfer any shares of Common Stock or other equity securities of the Company
(other than those included in such offering pursuant to this Agreement), without the prior written consent of the Company, during the
90-day period (or such shorter time agreed to by the managing Underwriters) beginning on the date of pricing of such offering, except
as expressly permitted by such lock-up agreement or in the event the managing Underwriters otherwise agree by written consent. Each
such Holder agrees to execute a customary lock-up agreement in favor of the Underwriters to such effect (in each case on substantially
the same terms and conditions as all such Holders).

2.4 Block Trades; Other Coordinated Offerings.

2.4.1 Notwithstanding any other provision of this Article II, but subject to Section 3.4, at any time and from time to time when an effective
Shelf is on file with the Commission, if a Demanding Holder wishes to engage in (a) an underwritten block trade or similar transaction
or other transaction with a two-day or less marketing period (a “Block Trade”) or (b) an “at the market” or similar registered offering
through a broker, sales agent or distribution agent, whether as agent or principal, (an “Other Coordinated Offering”), in each case, either
(x) with an anticipated aggregate offering price reasonably expected to exceed $50 million or (y) of all remaining Registrable Securities
held by the Demanding Holder, then such Demanding Holder only needs to notify the Company of the Block Trade or Other Coordinated
Offering at least five business days prior to the day such offering is to commence and the Company shall as expeditiously as possible use
its commercially reasonable efforts to facilitate such Block Trade or Other Coordinated Offering; provided that the Demanding Holders
representing a majority of the Registrable Securities wishing to engage in the Block Trade or Other Coordinated Offering shall use
commercially reasonable efforts to work with the Company and any Underwriters, brokers, sales agents or placement agents prior to
making such request in order to facilitate preparation of the registration statement, prospectus and other offering documentation related
to the Block Trade or Other Coordinated Offering.

2.4.2 Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used in connection with a Block Trade or
Other Coordinated Offering, a majority-in-interest of the Demanding Holders initiating such Block Trade or Other Coordinated Offering
shall have the right to submit a Withdrawal Notice to the Company, the Underwriter or Underwriters (if any) and any brokers, sale
agents or placement agents (if any) of their intention to withdraw from such Block Trade or Other Coordinated Offering. Notwithstanding
anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in connection with
a Block Trade or Other Coordinated Offering prior to its withdrawal under this Section 2.4.2.

2.4.3 Notwithstanding anything to the contrary in this Agreement, Section 2.2 shall not apply to a Block Trade or Other Coordinated
Offering initiated by a Demanding Holder pursuant to this Agreement.

2.4.4 The Demanding Holder in a Block Trade or Other Coordinated Offering shall have the right to select the Underwriters and any
brokers, sale agents or placement agents (if any) for such Block Trade or Other Coordinated Offering (in each case, which shall consist
of one or more reputable nationally recognized investment banks).

2.4.5 A Holder in the aggregate may demand no more than two Block Trades or Other Coordinated Offerings pursuant to this Section
2.4 in any 12-month period. For the avoidance of doubt, any Block Trade or Other Coordinated Offering effected pursuant to this Section
2.4 shall not be counted as a demand for an Underwritten Shelf Takedown or Underwritten Demand Offering pursuant to Section 2.1.4
hereof.
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ARTICLE III
COMPANY PROCEDURES

3.1 General Procedures. If the Company is required to effect the Registration of Registrable Securities, the Company shall use its
commercially reasonable efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the
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intended plan of distribution thereof (and including all manners of distribution in such Registration Statement as Holders may reasonably
request in connection with the filing of such Registration Statement and as permitted by law, including distribution of Registrable
Securities to a Holder’s members, securityholders or partners), and pursuant thereto, the Company shall:

3.1.1 prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities and
use its commercially reasonable efforts to cause such Registration Statement to become effective and remain effective until all Registrable
Securities covered by such Registration Statement have ceased to be Registrable Securities;

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 reasonably requested by the Sponsor or any Holder that holds at least five percent (5%) of the
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 and either
(i) any underwriter overallotment option has terminated by its terms or (ii) the underwriters have advised the Company that they will not
exercise such option or any remaining portion thereof;

3.1.3 prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge to the
Underwriters, if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies
of such Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case
including all exhibits thereto and documents incorporated by reference therein), the Prospectus included in such Registration Statement
(including each preliminary Prospectus), and such other documents as the Underwriters and the Holders of Registrable Securities included
in such Registration or the legal counsel for any such Holders may request in order to facilitate the disposition of the Registrable Securities
owned by such Holders;

3.1.4 prior to any public offering of Registrable Securities, but in any case no later than the effective date of the applicable Registration
Statement, use its commercially reasonable 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 reasonably request to keep such registration
or qualification in effect for so long as such Registration Statement remains in effect 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 or
securities exchange 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 reasonably necessary or advisable, in each case, to enable the Holders of Registrable Securities included in such Registration
Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall
not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or take any
action to which it would be subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so
subject;
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3.1.5 use commercially reasonable efforts to cause all such Registrable Securities to be listed on each national securities exchange on
which similar securities issued by the Company are then listed no later than the effective date of such Registration Statement;

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 any request
by the Commission that the Company amend or supplement such Registration Statement or Prospectus or of the issuance of any stop
order by the Commission suspending the effectiveness of such Registration Statement or Prospectus or the initiation or threatening of any
proceeding for such purpose and promptly use its commercially reasonable efforts to amend or supplement such Registration Statement
or Prospectus or prevent the issuance of any stop order or to obtain its withdrawal if such stop order should be issued, as applicable;

3.1.8 at least five days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such
Registration Statement or Prospectus (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 under the Securities Act or Exchange Act, as applicable or (b) advisable
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in order to reduce the number of days that sales are suspended pursuant to Section 3.4), furnish a copy thereof to each seller of such
Registrable Securities or its counsel (excluding any exhibits thereto and any filing made under the Exchange Act that is to be incorporated
by reference therein);

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, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply
with law, and then to correct such Misstatement or include such information as is necessary to comply with law, in each case as set forth
in Section 3.4;

3.1.10 in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a broker, placement agent
or sales agent pursuant to such Registration, permit a representative of the Holders, the Underwriters or other financial institutions
facilitating such Underwritten Offering, Block Trade, Other Coordinated Offering or other sale pursuant to such Registration, if any,
and any attorney, consultant or accountant retained by such Holders or Underwriter to participate, at each such person’s or entity’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, financial institution, attorney, consultant or accountant
in connection with the Registration; provided, however, that such representatives, Underwriters or financial institutions agree to
confidentiality arrangements in form and substance reasonably satisfactory to the Company, prior to the release or disclosure of any such
information;
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3.1.11 obtain a “cold comfort” letter (including a bring-down letter dated as of the date the Registrable Securities are delivered for
sale pursuant to such Registration) from the Company’s independent registered public accountants in the event of an Underwritten
Offering, a Block Trade, an Other Coordinated Offering or sale by a broker, placement agent or sales agent pursuant to such Registration
(subject to such broker, placement agent or sales agent providing such certification or representation reasonably requested by the
Company’s independent registered public accountants and the Company’s counsel) in customary form and covering such matters of the
type customarily covered by “cold comfort” letters as the managing Underwriter may reasonably request, and reasonably satisfactory to
a majority-in-interest of the participating Holders;

3.1.12 in the event of an Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a broker, placement agent or
sales agent pursuant to such Registration, on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain
an opinion and negative assurance letter, dated such date, of counsel representing the Company for the purposes of such Registration,
addressed to the broker, placement agents or sales agent, if any and the Underwriters, if any, covering such legal matters with respect to
the Registration in respect of which such opinion is being given as the broker, placement agent, sales agent or Underwriter may reasonably
request and as are customarily included in such opinions and negative assurance letters;

3.1.13 in the event of any Underwritten Offering, a Block Trade, an Other Coordinated Offering or sale by a broker, placement agent
or sales agent pursuant to such Registration, enter into and perform its obligations under an underwriting or other purchase or sales
agreement, in usual and customary form, with the managing Underwriter or the broker, placement agent or sales agent of such offering or
sale;

3.1.14 otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the Commission, and to
make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least 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 then in effect), and which
requirement will be deemed to be satisfied if the Company timely files complete and accurate information on Forms 10-Q, 10-K and 8-K
under the Exchange Act and otherwise complies with Rule 158 under the Securities Act;

3.1.15 with respect to an Underwritten Offering pursuant to Section 2.1.4, 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;

3.1.16 reasonably cooperate with each Holder that holds Registrable Securities being offered and sold and the Underwriter in any
Underwritten Offering with respect to an applicable Registration Statement, if any, to facilitate the timely (i) preparation and delivery
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of certificates (not bearing any restrictive legends) representing Registrable Securities that have been offered and sold pursuant to such
Registration Statement, and enable such certificates to be registered in such names and in such denominations or amounts, as the case may
be, or (ii) crediting of the Registrable Securities that have been offered and sold pursuant to a Registration Statement to the applicable
account (or accounts) with The Depository Trust Company (“DTC”) through its Deposit/Withdrawal At Custodian (“DWAC”) system, in
any such case as such Holder or Underwriter, if any, may reasonably request;
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3.1.17 for so long as this Agreement remains effective, use commercially reasonable efforts to (a) cause the Class A Common Stock to be
eligible for clearing through DTC, through its DWAC system; (b) be eligible and participating in the Direct Registration System (DRS) of
DTC with respect to the Class A Common Stock; and (c) ensure that the transfer agent for the Class A Common Stock is a participant in,
and that the Class A Common Stock is eligible for transfer pursuant to, DTC’s Fast Automated Securities Transfer Program (or successor
thereto); and

3.1.18 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the
participating Holders, consistent with the terms of this Agreement, in connection with such Registration.

Notwithstanding the foregoing, the Company shall not be required to provide any documents or information to an Underwriter or broker,
sales agent or placement agent if such Underwriter or broker, sales agent or placement agent has not then been named with respect to the
applicable Underwritten Offering or other offering involving a registration as an Underwriter or broker, sales agent or placement agent,
as applicable.

3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the
Holders that the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’
commissions and discounts, brokerage fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration
Expenses,” all fees and expenses of any legal counsel representing the Holders.

3.3 Requirements for Participation in Offerings. Notwithstanding anything in this Agreement to the contrary, if any Holder does not
timely provide the Company with its requested Holder Information, the Company may exclude such Holder’s Registrable Securities from
the applicable Registration Statement or Prospectus if the Company determines, based on the advice of counsel, that such information
is necessary to effect the Registration and such Holder continues thereafter to withhold such information. No person or entity may
participate in any Underwritten Offering or other 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, sales, distribution or placement arrangements approved by the Company and (ii) timely completes and executes all
customary questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting or other agreements and other customary
documents as may be reasonably required under the terms of such underwriting, sales, distribution or placement arrangements. 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; Restrictions on Registration Rights.

3.4.1 Upon receipt of written notice from the Company that a Registration Statement or Prospectus contains a Misstatement, or in the
opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with law, each of the Holders
shall forthwith discontinue disposition of Registrable Securities until he, she or it has received copies of a supplemented or amended
Prospectus correcting the Misstatement or including the information counsel for the Company believes to be necessary to comply with
law (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 such that the Registration Statement or Prospectus, as so amended or supplemented, as applicable, will not
include a Misstatement and complies with applicable law), or until he, she or it is advised in writing by the Company that the use of the
Prospectus may be resumed.
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3.4.2 If the filing, initial effectiveness or continued use of a Registration Statement in respect of any Registration at any time would (a)
require the Company to make an Adverse Disclosure, (b) require the inclusion in such Registration Statement of financial statements
that are unavailable to the Company for reasons beyond the Company’s control or (c) in the good faith judgment of the Board such
Registration, be seriously detrimental to the Company and its holders of capital stock and it is therefore essential to defer such filing,
initial effectiveness or continued use at such time, the Company shall have the right, upon giving prompt written notice of such action
to the Holders (which notice shall not specify the nature of the event giving rise to such delay or suspension), delay the filing or initial
effectiveness of, or suspend use of, such Registration Statement for the shortest period of time determined in good faith by the Company
to be necessary for such purpose. In the event the Company exercises its rights under this Section 3.4.2, 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, and in each case maintain the confidentiality of such notice and its contents.

3.4.3 During the period starting with the date 90 days prior to the Company’s good faith estimate of the date of the filing of, and ending on
a date 90 days after the effective date of, a Company-initiated Registration and provided that the Company continues to actively employ,
in good faith, all commercially reasonable efforts to maintain the effectiveness of the applicable Shelf, or if, pursuant to Section 2.1.4,
Holders have requested an Underwritten Shelf Takedown or Underwritten Demand Offering and the Company and Holders are unable to
obtain the commitment of underwriters to firmly underwrite such offering, the Company may, upon giving prompt written notice of such
action to the Holders, delay any other registered offering pursuant to Section 2.1.4 or 2.4 for not more than 90 consecutive days or more
than 120 total calendar days in each case during any 12-month period.

3.5 Company Covenants. As long as any Holder shall own Registrable Securities, the Company hereby covenants and agrees:

3.5.1 at all times while it shall be a reporting company under the Exchange Act, to use commercially reasonable efforts 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 the Electronic Data Gathering,
Analysis and Retrieval System shall be deemed to have been furnished or delivered to the Holders pursuant to this Section 3.5;

3.5.2 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 Registrable Securities 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
then in effect), and 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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3.5.3 not to file any Registration Statement or Prospectus included therein or any other filing or document (other than this Agreement)
with the Commission that refers to any Holder of Registrable Securities by name or otherwise without the prior written approval of such
Holder, which may not be unreasonably withheld, unless required by applicable law or any publicly-available written guidance of the
staff of the Commission or any comments, requirements or requests of the staff of the Commission; and

3.5.4 upon request of a Holder, the Company shall use commercially reasonable efforts to (i) authorize the Company’s transfer agent to
remove any legend on share certificates of such Holder’s Common Stock or Private Placement Warrants restricting further transfer (or
any similar restriction in book entry positions of such Holder) if such restrictions are no longer required by the Securities Act or any
applicable state securities laws or any agreement with the Company to which such Holder is a party, including if such shares subject to
such a restriction have been sold pursuant to a Registration Statement, (ii) request the Company’s transfer agent to issue in lieu thereof
shares of Common Stock or Private Placement Warrants without such restrictions to the Holder upon, as applicable, surrender of any
stock certificates evidencing such shares of Common Stock, or warrant certificates evidencing such Private Placement Warrants or to
update the applicable book entry position of such Holder so that it no longer is subject to such a restriction, and (iii) use commercially
reasonable efforts to cooperate with such Holder to have such Holder’s shares of Common Stock or Private Placement Warrants, as the
case may be, transferred into a book entry position at DTC, in each case, subject to delivery of customary documentation, including any
documentation required by such restrictive legend or book entry notation.

ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION
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4.1 Indemnification.

4.1.1 The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers, 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 reasonable out-of-pocket expenses (including, without limitation, reasonable outside attorneys’ fees) caused by
any untrue or alleged untrue statement of material fact contained in 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 or affidavit so furnished in writing to the Company by such Holder expressly for use therein. The Company shall
indemnify the Underwriters, 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.
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4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish
(or cause to be furnished) to the Company in writing such information and affidavits as the Company reasonably requests for use in
connection with any such Registration Statement or Prospectus (the “Holder Information”) and, to the extent permitted by law, shall
indemnify the Company, its directors, officers and agents and each person or entity who controls the Company (within the meaning
of the Securities Act) against all losses, claims, damages, liabilities and reasonable and documented out-of-pocket expenses (including,
without limitation, reasonable and documented outside attorneys’ fees) caused by any untrue or alleged untrue statement of material
fact contained in 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, but only to the extent that such untrue statement is contained in (or not contained in, in the case
of an omission) any information or affidavit so furnished in writing by or on behalf of such Holder expressly for use therein; provided,
however, that the obligation to indemnify shall be several, not joint and several, among such Holders of Registrable Securities, and the
liability of each such Holder of Registrable Securities shall be in proportion to and limited to the net proceeds received by such Holder
from the sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall indemnify
the Underwriters, their officers, directors and each person 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 indemnification of the Company.

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 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.

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.
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4.1.5 If the indemnification provided under Section 4.1 from the indemnifying party is unavailable or insufficient to hold harmless
an indemnified party in respect of any losses, claims, damages, liabilities and out-of-pocket 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 out-of-pocket 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; provided, however, that the liability of any Holder under this Section 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 Sections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or out-of-pocket 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 Section 4.1.5 were determined by pro rata allocation or by any other method of allocation, which does not take account
of the equitable considerations referred to in this Section 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 this Section 4.1.5 from any person or entity
who was not guilty of such fraudulent misrepresentation.

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, electronic mail or facsimile. Each notice or
communication that is mailed, delivered, or transmitted in the manner described above shall be deemed sufficiently given, served, sent,
and received, in the case of mailed notices, on the third business day following the date on which it is mailed and, in the case of notices
delivered by courier service, hand delivery, electronic mail or facsimile, at such time as it is delivered to the addressee (with the delivery
receipt of the intended recipient 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: [Aspiration Inc.], 4640 Admiralty Way,
Suite 725, Marina Del Rey, CA 90292, Attention: Legal Department, Email: [***], and, if to any Holder, at such Holder’s address,
electronic mail address or facsimile number 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 ten days
after delivery of such notice as provided in this Section 5.1.
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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 Subject to Section 5.2.4 and Section 5.2.5, this Agreement and the rights, duties and obligations of a Holder hereunder may be
assigned in whole or in part to such Holder’s Permitted Transferees; provided, that, with respect to the Aspiration Partners Holders,
EarlyBird and the Sponsor, the rights hereunder that are personal to such Holders may not be assigned or delegated in whole or in
part, except that (x) each of the Aspiration Partners Holders shall be permitted to transfer its rights hereunder as the Aspiration Partners
Holders to one or more affiliates or any direct or indirect partners, members or equity holders of such Aspiration Partners Holder (it being
understood that no such transfer shall reduce or expand any rights of such Aspiration Partners Holder or such transferees), (y) EarlyBird
shall be permitted to transfer its rights hereunder as EarlyBird to one or more affiliates or any direct or indirect partners, members or
equity holders of EarlyBird (it being understood that no such transfer shall reduce or expand any rights of EarlyBird or such transferees)
and (z) the Sponsor shall be permitted to transfer its rights hereunder as the Sponsor to one or more of its affiliates or any direct or indirect
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partners, members or equity holders of the Sponsor (it being understood that no such transfer shall reduce or expand any rights of the
Sponsor or such transferees).

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.

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, 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. Counterparts may be delivered via facsimile,
electronic mail (including any electronic signature complying with the New York Electronic Signatures and Records Act (N.Y. State Tech.
§§ 301-309), as amended from time to time, or other applicable law) or other transmission method and any counterpart so delivered shall
be deemed to have been duly and validly delivered and be valid and effective for all purposes.
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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 (1) 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 THAT WOULD REQUIRE THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION AND (2) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS AGREEMENT SHALL
BE EXCLUSIVELY IN THE SUPREME COURT OF THE STATE OF NEW YORK, NEW YORK COUNTY, AND ANY STATE
APPELLATE COURT THEREFROM WITHIN THE STATE OF NEW YORK, NEW YORK COUNTY, OR IN THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK.

5.5 TRIAL BY JURY. EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND,
THEREFORE, EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN
RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

5.6 Amendments and Modifications. Upon the written consent of (a) the Company and (b) the Holders of at least a majority-in-interest of
the then outstanding Registrable Securities, compliance with any of the provisions, covenants and conditions set forth in this Agreement
may be waived, or any of such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding
the foregoing, any amendment hereto or waiver hereof that adversely affects 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. 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. Other than (i) the Third Party Investor Stockholders who have registration rights with respect to their
Investor Shares pursuant to their respective Subscription Agreements and (ii) as provided in the Warrant Agreement, dated as of March
4, 2021, between the Company and Continental Stock Transfer & Trust Company, 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 Statement filed by the Company for the sale of securities for its
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own account or for the account of any other person or entity. The registration rights granted under this Agreement shall supersede any
registration, qualification or similar rights of the Holders with respect to any shares or securities of the Company or Aspiration granted
under any other agreement, including, but not limited to, the Original RRA and that certain Third Amended and Restated Investors’ Rights
Agreement, dated as of August 29, 2019, by and among Aspiration and the other parties thereto, any of such preexisting registration,
qualification or similar rights and such agreements shall be terminated and of no further force and effect.
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5.8 Term. This Agreement shall terminate on the earlier of (a) the fifth anniversary of the date of this Agreement or (b) with respect to
any Holder, on the date that such Holder no longer holds any Registrable Securities. The provisions of Section 3.5 and Article IV shall
survive any termination.

5.9 Holder Information. Each Holder agrees, if requested in writing, to represent to the Company the total number of Registrable
Securities held by such Holder in order for the Company to make determinations hereunder.

5.10 Additional Holders; Joinder. In addition to persons or entities who may become Holders pursuant to Section 5.2 hereof, subject
to the prior written consent of each of the Sponsor and each Aspiration Partners Holder (in each case, so long as such Holder and its
affiliates hold, in the aggregate, at least 5% of the outstanding shares of Common Stock of the Company), the Company may make any
person or entity who acquires Common Stock or rights to acquire Common Stock after the date hereof a party to this Agreement (each
such person or entity, an “Additional Holder”) by obtaining an executed joinder to this Agreement from such Additional Holder in the
form of Exhibit A attached hereto (a “Joinder”). Such Joinder shall specify the rights and obligations of the applicable Additional Holder
under this Agreement. Upon the execution and delivery and subject to the terms of a Joinder by such Additional Holder, the Common
Stock of the Company then owned, or underlying any rights then owned, by such Additional Holder (the “Additional Holder Common
Stock”) shall be Registrable Securities to the extent provided herein and therein and such Additional Holder shall be a Holder under this
Agreement with respect to such Additional Holder Common Stock.

5.11 Severability. It is the desire and intent of the parties that the provisions of this Agreement be enforced to the fullest extent permissible
under the laws and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision
of this Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable for any reason,
such provision, as to such jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting
the validity or enforceability of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.
Notwithstanding the foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or unenforceable in
such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the remaining provisions of this Agreement
or affecting the validity or enforceability of such provision in any other jurisdiction.

5.12 Entire Agreement; Restatement. This Agreement constitutes the full and entire agreement and understanding between the parties
with respect to the subject matter hereof and supersedes all prior agreements and understandings relating to such subject matter. Upon the
Closing, the Original RRA shall no longer be of any force or effect.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

COMPANY:

[ASPIRATION INC.]
a Delaware corporation

By:
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Name:
Title:

HOLDERS:

INTERPRIVATE ACQUISITION
MANAGEMENT III, LLC
a Delaware limited liability company

By:
Name:
Title:

EARLYBIRD CAPITAL INC.
a Delaware corporation

By:
Name:
Title:

[●]

By:
Name:
Title:

ASPIRATION PARTNERS HOLDERS:

[●]

By:
Name:
Title:

EXISTING HOLDERS:

[ ●]

By:
Name:
Title:

[Signature Page to Registration Rights Agreement]
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Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights
Agreement, dated as of [•], 2021 (as the same may hereafter be amended, the “Registration Rights Agreement”), among [______],
a Delaware corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not
otherwise defined herein shall have the meanings provided in the Registration Rights Agreement.
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By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a
counterpart hereof, the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights
Agreement as a Holder of Registrable Securities in the same manner as if the undersigned were an original signatory to the Registration
Rights Agreement, and the undersigned’s shares of Common Stock shall be included as Registrable Securities under the Registration
Rights Agreement to the extent provided therein; provided, however, that the undersigned and its permitted assigns (if any) shall not
have any rights as Holders, and the undersigned’s (and its transferees’) shares of Common Stock shall not be included as Registrable
Securities, for purposes of the Excluded Sections.

For purposes of this Joinder, “Excluded Sections” shall mean [ ].

Accordingly, the undersigned has executed and delivered this Joinder as of the __________ day of __________, 20__.

Signature of Stockholder

Print Name of Stockholder
Its:

Address:

Agreed and Accepted as of

____________, 20__
[________]

By:
Name:
Its:
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Exhibit 10.5

STOCKHOLDERS’ AGREEMENT

This Stockholders’ Agreement (this “Agreement”) is made as of [●], by and among [Aspiration, Inc.], a Delaware corporation
(the “Company”) (f/k/a InterPrivate III Financial Partners Inc., a Delaware corporation), Andrei Cherny (“Cherny”, and collectively
with the individuals and entities set forth on Schedule A, as amended from time to time, the “Cherny Holders”) and Joseph Sanberg
(“Sanberg”, and collectively with the individuals and entities set forth on Schedule B, as amended from time to time, the “Sanberg
Holders”, and together with Cherny Holders and any individual or entity who hereafter becomes a party to this Agreement pursuant to
Section 15, the “Stockholder Parties” and each a “Stockholder Party”).

RECITALS

WHEREAS, the Company has entered into that certain Agreement and Plan of Merger, dated as of August 18, 2021 (as
it may be amended or supplemented from time to time, the “Merger Agreement”), by and among the Company, InterPrivate III Merger
Sub Inc., a Delaware corporation and a direct, wholly-owned subsidiary of the Company, InterPrivate III Merger Sub II LLC, a Delaware
limited liability company and a direct, wholly-owned subsidiary of the Company, and Aspiration Partners Inc., a Delaware corporation;

WHEREAS, in connection with the Merger Agreement and the transactions contemplated thereby, the Company and
the Stockholder Parties have agreed to execute and deliver this Agreement;

WHEREAS, as of immediately following the closing of the Merger (the “Closing”), each Stockholder Party
Beneficially Owns (as defined below) the number of shares of common stock, par value $0.0001 per share, of the Company (the
“Common Stock”), set forth on Schedule A and Schedule B hereto;

WHEREAS, the number of shares of Common Stock Beneficially Owned by any Stockholder Party may change from
time to time, in accordance with the terms of (x) the Certificate of Incorporation of the Company, as it may be amended, supplemented
and/or restated from time to time (the “Charter”), (y) the by-laws of the Company and (z) the Registration Rights Agreement, which
changes shall be reported by any Stockholder Party in accordance with the applicable provisions of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”); and

WHEREAS, the Stockholder Parties desire to maintain a group and to enter into this Agreement to provide for voting
agreements, pursuant to which all of the Stockholder Parties’ shares of Common Stock will be voted together with respect to elections of
the Company’s Board.

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

AGREEMENT

1. Definitions. Capitalized terms used herein but not defined in this Agreement shall have the meanings ascribed to them in the
Merger Agreement. In addition to the terms defined elsewhere in this Agreement, the following terms shall have the meanings indicated
when used in this Agreement with initial capital letters:

“Affiliate” shall have the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the
Exchange Act.

“Board” shall mean the board of directors of the Company.

“Closing Date” shall have the meaning given in the Merger Agreement.
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“Competitor” shall mean a Person engaged, directly or indirectly (including through any partnership, limited liability
company, corporation, joint venture or similar arrangement (whether now existing or formed hereafter)), in the financial and sustainability
services industry but shall not include any financial investment firm or collective investment vehicle that, together with its Affiliates,
holds less than twenty percent (20%) of the outstanding equity of any Competitor and does not, nor do any of its Affiliates, have a right
to designate any members of the board of directors of any Competitor.

“Confidential Information” shall mean all information (whether or not specifically identified as confidential), in any
form or medium, that is disclosed to, or developed or learned by, the Company or any of its Subsidiaries, or a Stockholder Party,
as the case may be, in the performance of duties for, or on behalf of, the Company or any of its Subsidiaries or that relates to the
business, products, services or research of the Company or any of its Subsidiaries or any of their investors, partners, Affiliates, strategic
alliance participants, officers, directors, employees or stockholders or their respective Affiliates, including, without limitation: (i) internal
business information of the Company and its Subsidiaries (including, without limitation, information relating to strategic plans and
practices, business, accounting, financial or marketing plans, practices or programs, training practices and programs, salaries, bonuses,
incentive plans and other compensation and benefits information and accounting and business methods); (ii) identities of, individual
requirements of, specific contractual arrangements with, and information about, the Company or any of its Subsidiaries, its Affiliates,
their respective customers and their respective confidential information; (iii) any confidential or proprietary information of any third
party that the Company or any Subsidiary of the Company has a duty to maintain confidentiality of, or use only for certain limited
purposes; (iv) industry research compiled by, or on behalf of the Company or any of its Subsidiaries, including, without limitation,
identities of potential target companies, management teams, and transaction sources identified by, or on behalf of, the Company or
any of its Subsidiaries; (v) compilations of data and analyses, processes, methods, track and performance records, data and data bases
relating thereto; and (vi) information related to the Company’s Intellectual Property and updates of any of the foregoing; provided that
“Confidential Information” shall not include any information that a Stockholder Party can demonstrate has become generally known to
and widely available for use other than as a result of the acts or omissions of such Stockholder Party or any Person over which such
Stockholder Party has control to the extent such acts or omissions are not authorized by such Stockholder Party in the performance of
such Person’s assigned duties for such Stockholder Party.

“Law” shall mean any federal, state, local or foreign law, regulation or rule or any decree, judgment, permit or order.

2

“Necessary Action” shall mean, with respect to any party and a specified result, all actions (to the extent such actions
are not prohibited by applicable Law, within such party’s control and do not directly conflict with any rights expressly granted to such
party in this Agreement, the Merger Agreement, the Registration Rights Agreement, the Charter or the By-laws) reasonably necessary
and desirable within his, her or its control to cause such result, including, without limitation (i) calling special meetings of the Board and
the stockholders of the Company, (ii) voting or providing a proxy with respect to the Voting Shares Beneficially Owned by such party,
(iii) voting in favor of the adoption of stockholders’ resolutions and amendments to the Charter or the By-laws, (iv) requesting members
of the Board (to the extent such members were elected, nominated or designated by the party obligated to undertake such action) to act
(subject to any applicable fiduciary duties) in a certain manner or causing them to be removed in the event they do not act in such a
manner and (v) making, or causing to be made, with governmental, administrative or regulatory authorities, all filings, registrations or
similar actions that are required to achieve such a result.

“Permanent Incapacity” shall mean, with respect to any Person, when a competent medical authority who is treating
such Person has given a written opinion to the Company stating that such Person is permanently incapable of carrying out his or her
functions as an officer or member of the Board, as applicable.

“Permitted Transferees” shall have the meaning ascribed to such term in the by-laws of the Company.

“Person” shall mean individual, corporation, limited liability company, partnership, joint venture, association, trust,
unincorporated organization or any other entity, including a governmental authority.

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

“Stockholder Designating Party” shall mean each of Cherny and Sandberg.
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“Stockholder Shares” shall mean all securities of the Company registered in the name of, or Beneficially Owned by the
Stockholder Parties, including any and all securities of the Company acquired and held in such capacity subsequent to the date hereof.

“Subsidiary” shall mean, with respect to any Person, (i) any corporation of which more than fifty percent (50%) of the
outstanding voting securities is, directly or indirectly, owned by such Person, and (ii) any partnership, limited liability company, joint
venture or other entity of which more than fifty percent (50%) of the total equity interest is, directly or indirectly, owned by such Person
or of which such Person or any Subsidiary is a general partner, manager, managing member or the equivalent.

“Sunset Date” shall mean (i) with respect to Cherny, the first date, following the Closing Date, on which the Cherny
Holders Beneficially Own a number of shares of Common Stock representing less than twenty-five percent (25%) of the number of shares
of Common Stock Beneficially Owned by the Cherny Holders immediately following the Closing and (ii) with respect to Sanberg, the
first date, following the Closing Date, on which the Sanberg Holders Beneficially Own a number of shares of Common Stock representing
less than twenty-five percent (25%) of the number of shares of Common Stock Beneficially Owned by the Sanberg Holders immediately
following the Closing.

3

“Transfer” shall mean the (i) sale of, offer to sell, contract or agreement to sell, hypothecate, pledge, grant of any option
to purchase or otherwise dispose of or agreement to dispose of, directly or indirectly, or establishment or increase of a put equivalent
position or liquidation with respect to or decrease of a call equivalent position within the meaning of Section 16 of the Exchange Act
with respect to, any security, (ii) entry into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of any security, whether any such transaction is to be settled by delivery of such securities, in cash
or otherwise, or (iii) public announcement of any intention to effect any transaction specified in clause (i) or (ii).

2. Agreement to Vote. During the term of this Agreement, each Stockholder Party shall vote or cause to be voted all securities
of the Company that may be voted in the election of the Company’s directors registered in the name of, or beneficially owned (as such
term is defined in Rule 13d-3 under the Exchange Act, including by the exercise or conversion of any security exercisable or convertible
for shares of Common Stock, but excluding shares of stock underlying unexercised Options or warrants) (“Beneficially Owned” or
“Beneficial Ownership”) by such Stockholder Party, including any and all securities of the Company acquired and held in such capacity
subsequent to the date hereof (hereinafter referred to as the “Voting Shares”), in accordance with the provisions of this Agreement,
including, without limitation, voting or causing to be voted all Voting Shares Beneficially Owned by such Stockholder Party so that the
Board is comprised of the Persons designated pursuant to Section 3. Except as explicitly provided in this Agreement, each Stockholder
Party is free to vote or cause to be voted all Voting Shares Beneficially Owned by such Stockholder Party. For the avoidance of doubt,
nothing in this Section 2 shall require a Stockholder Party to exercise or convert any security exercisable or convertible for voting
securities of the Company.

3. Board of Directors.

(a) Board Representation. Subject to the terms and conditions of this Agreement, from and after the date of this
Agreement, the Company and each Stockholder Party shall take all Necessary Action to cause, effective beginning immediately following
the Closing Date, the Board to be comprised of [____] ([__]) directors. [______] shall be the individual serving as the initial chairperson
of the Board immediately following the Closing. From and after the Closing Date, until the earlier of [______]’s retirement or resignation
from the Board or the Sunset Date with respect to [____], each Stockholder Party shall take all Necessary Action to cause [______] to be
the chairperson of the Board.

(b) Cherny Designee. Subject to Section 3(d), until the Sunset Date applicable to the Cherny Holders, Cherny shall have
the right to nominate, and the Board and the Stockholder Parties will appoint and vote for, one (1) member of the Board (the “Cherny
Designee”), which individual shall initially be Cherny.

(c) Sanberg Designee. Subject to Section 3(d), until the Sunset Date applicable to the Sanberg Holders, Sanberg shall
have the right to nominate, and the Board and the Stockholder Parties will appoint and vote for, one (1) member of the Board (the
“Sanberg Designee” and together with the Cherny Designee, the “Stockholder Designees” and individually, a “Stockholder Designee”),
which individual shall initially be Sanberg.
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4

(d) Additional Lapse of Designation Rights. Notwithstanding anything to the contrary set forth in this Agreement, the
right of any Stockholder Designating Party to designate nominees for appointment to the Board as set forth in Section 3(b) or Section
3(c) shall terminate if at any time (A) such Stockholder Designating Party or any of its Affiliates becomes a Competitor of the Company
or (B) such Stockholder Designating Party or any of its Affiliates commences any legal proceeding against the Company, its Subsidiaries
or any other member of the Board of Directors.

(e) Resignation; Removal; Vacancies. Any member of the Board designated pursuant to Section 3(b) or Section 3(c)
may resign, or may be removed either (i) with or without cause solely at the direction of the Stockholder Designating Party who
designated such member of the Board, or (ii) by the affirmative written vote or written consent of a majority of the remaining members
of the Board upon death, disability, Permanent Incapacity or disqualification of such member of the Board. The Stockholder Designating
Party who designated such resigned or removed director (or such Stockholder Designating Party’s successors or Permitted Transferees)
shall have the exclusive right to designate a replacement for such member of the Board, which individual shall be appointed and approved
pursuant to Section 3(b) or Section 3(c), as applicable, for so long as such Stockholder Designating Party is entitled to designate such
nominee pursuant to such sections.

(f) Voting. Each of the Company and the Stockholder Parties agrees not to take, directly or indirectly, any actions
(including removing directors in a manner inconsistent with this Agreement) that would knowingly frustrate, obstruct or otherwise affect
the provisions of this Agreement and the intention of the parties hereto with respect to the composition of the Board as herein stated. Each
Stockholder Party, to the extent not prohibited by the Charter, shall vote all Voting Shares held by such Stockholder Party in such manner
as may be necessary to elect and/or maintain in office as members of the Board those individuals designated in accordance with this
Section 3 and to otherwise effect the intent of the provisions of this Agreement. Each Stockholder Party further agrees until the Sunset
Date applicable to such Stockholder Party (i) to take all Necessary Action reasonably available within their power, including casting all
votes to which such Stockholder Party is entitled in respect of its Voting Shares, whether at any annual or special meeting, by written
consent or otherwise, so as to vote its Voting Shares on all matters submitted to the stockholders of the Company in accordance with the
recommendation of the Board and (ii) not to grant, or enter into a binding agreement with respect to, any proxy to any Person in respect
of such party’s equity securities of the Company that would prohibit such party from casting such votes in accordance with clause (i) of
this Section 3(f).

(g) From and after the lapse or termination of a Board designation rights set forth in Section 3(b) or Section 3(c) in
accordance with the terms of this Agreement, the Board seat that would have been designated pursuant to such designation right had such
right not lapsed or terminated will be filled in accordance with the Charter and the by-laws of the Company.

5

4. Stockholder Designee Requirements.

(a) The Company’s and the Stockholder Parties’ obligations with respect to the Stockholder Designees pursuant to this
Agreement shall in each case be subject to each Stockholder Designee’s satisfaction of all requirements set forth in this Section 4. Each
of the Stockholder Designating Parties agrees that they shall designate only Stockholder Designees that satisfy, and shall cause each of
the Stockholder Designees nominated by them to, at all times satisfy, the requirements set forth in this Section 4.

(b) Each Stockholder Designee shall, at all times, (i) satisfy all requirements regarding service as a director of the
Company under applicable Law and the listing rules of NYSE (the “NYSE Rules”), regardless of whether the NYSE Rules then apply
to the Company, solely to the extent as has been or will be applicable to all other non-executive directors of the Company, and all other
criteria and qualifications for service as a director applicable to all non-executive directors of the Company and (ii) satisfy any other
requirements for director qualification adopted by the Board and generally applicable to non-employee directors of the Company.

(c) Each Stockholder Designating Party shall cause each Stockholder Designee designated by it: (i) to make himself or
herself reasonably available for interviews; (ii) to consent to such reference and background checks or other investigations as the Board
may reasonably request in order to determine such Stockholder Designee meets the requirements to serve as a director of the Company,
solely to the extent such checks or investigations have been or will be required from all other non-executive directors of the Company,
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and (iii) to provide to the Company a completed copy of the directors and officers questionnaire submitted by the Company to its other
directors in the ordinary course of business.

(d) No Stockholder Designee (or any replacement thereof appointed by a Stockholder Designating Party) shall be
eligible to serve as a director if he or she (x) has been involved in any of the events enumerated under Item 2(d) or Item 2(e) of Schedule
13D under the Exchange Act or Item 401(f), other than Item 401(f)(1), of Regulation S-K of the Securities Act, (y) has been or could be
disqualified as a “Bad Actor” under Section 506 of Regulation D of the Securities Act or (z) is subject to any outstanding order, judgment,
injunction, ruling, writ or decree of any governmental authority prohibiting service as a director of any public company. In the event that
a Stockholder Designee no longer satisfies all the requirements set forth in (1) the immediately preceding sentence and (2) Section 4(b),
such Stockholder Designee’s term of office shall immediately terminate in accordance with the Charter and the by-laws of the Company,
and the vacancy resulting from the termination of such Stockholder Designee’s term of office may be filled as provided by this Agreement
and the Charter and the by-laws of the Company. Each Stockholder Designating Party agrees that, in the event a Stockholder Designee
designated by it no longer satisfies the requirements set forth in the immediately preceding sentence, it shall take all Necessary Action to
remove or cause the removal of such Stockholder Designee from the Board.

6

(e) As a condition to a Stockholder Designee’s designation or election to the Board, pursuant to Section 3, such
Stockholder Designee must provide to the Company:

(i) all information reasonably requested by the Company that is required to be or is customarily disclosed
for directors, candidates for directors and their respective Affiliates and representatives in a proxy statement or other filings in
accordance with applicable Law, the NYSE Rules or the Charter, the by-laws of the Company or other corporate governance
guidelines;

(ii) all information reasonably requested by the Company in connection with assessing eligibility,
independence and other criteria applicable to directors or satisfying compliance and legal or regulatory obligations, solely to the
extent such information has been or will be required from all other non-executive directors of the Company; and

(iii) an undertaking in writing by such Stockholder Designee:

(A) to be subject to, bound by and duly comply with a standard confidentiality agreement in a form
acceptable to the Company, the code of conduct and other policies of the Company, in each case, solely to the extent
applicable to all other non-executive directors of the Company; and

(B) at the request of the Board, to recuse himself or herself from any deliberations or discussions of
the Board or any committee thereof regarding matters that, in the reasonable determination of the Board, present actual
or potential conflicts of interest with the Company or other matters that, in the reasonable determination of the Board,
present actual or potential conflicts of interest with the Company.

5. Representations and Warranties of Each Stockholder Party. Each Stockholder Party on its own behalf hereby represents and
warrants to the Company and each other Stockholder Party, severally and not jointly, with respect to such Stockholder Party and such
Stockholder Party’s ownership of his, her or its Stockholder Shares set forth on Annex A, as of the Closing Date:

(a) Organization; Authority. If Stockholder Party is a legal entity, Stockholder Party (i) is duly incorporated or
organized, validly existing and in good standing under the Laws of the jurisdiction of its incorporation or organization and (ii) has all
requisite power and authority to enter into this Agreement and to perform its obligations hereunder. If Stockholder Party is a natural
person, Stockholder Party has the legal capacity to enter into this Agreement and perform his or her obligations hereunder. If Stockholder
Party is a legal entity, this Agreement has been duly authorized, executed and delivered by Stockholder Party. This Agreement constitutes
a valid and binding obligation of Stockholder Party enforceable in accordance with its terms, except as enforcement may be limited
by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and by general
principles of equity (regardless of whether considered in a proceeding in equity or at law).

7
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(b) No Consent. Except as provided in this Agreement and for filing requirements under applicable securities laws, no
consent, approval or authorization of, or designation, declaration or filing with, any governmental Authority or other Person on the part of
Stockholder Party is required in connection with the execution, delivery and performance of this Agreement, except where the failure to
obtain such consents, approvals, authorizations or to make such designations, declarations or filings would not materially interfere with
a Stockholder Party’s ability to perform his, her or its obligations pursuant to this Agreement. If Stockholder Party is a natural person,
no consent of such Stockholder Party’s spouse is necessary under any “community property” or other laws for the execution and delivery
of this Agreement or the performance of Stockholder Party’s obligations hereunder. If Stockholder Party is a trust, no consent of any
beneficiary is required for the execution and delivery of this Agreement or the consummation of the transactions contemplated hereby.

(c) No Conflicts; Litigation. Neither the execution and delivery of this Agreement, nor the consummation of the
transactions contemplated hereby, nor compliance with the terms hereof, will (A) if such Stockholder Party is a legal entity, conflict
with or violate any provision of the organizational documents of Stockholder Party, or (B) violate, conflict with or result in a breach
of, or constitute a default (with or without notice or lapse of time or both) under any provision of, any trust agreement, loan or credit
agreement, note, bond, mortgage, indenture, lease or other agreement, instrument, concession, franchise, license, notice or Law applicable
to Stockholder Party or to Stockholder Party’s property or assets, except, in the case of clause (B), that would not reasonably be expected
to impair, individually or in the aggregate, Stockholder Party’s ability to fulfill its obligations under this Agreement. As of the date of this
Agreement, there is no Action pending or, to the knowledge of a Stockholder Party, threatened, against such Stockholder Party or any of
Stockholder Party’s Affiliates or any of their respective assets or properties that would materially interfere with such Stockholder Party’s
ability to perform his, her or its obligations pursuant to this Agreement or that would reasonably be expected to prevent, enjoin, alter or
delay any of the transactions contemplated by this Agreement.

(d) Ownership of Shares. Stockholder Party Beneficially Owns his, her or its Stockholder Shares free and clear of
all Liens. Except pursuant to this Agreement, the Support Agreement, the Merger Agreement, and the Registration Rights Agreement,
there are no options, warrants or other rights, agreements, arrangements or commitments of any character to which Stockholder Party is
a party relating to the pledge, acquisition, disposition, Transfer or voting of Stockholder Shares and there are no voting trusts or voting
agreements with respect to the Stockholder Shares. Stockholder Party does not Beneficially Own (i) any shares of capital stock of the
Company other than the Stockholder Shares set forth on Schedule A or Schedule B, as applicable, and (ii) any options, warrants or other
rights to acquire any additional shares of capital stock of the Company or any security exercisable for or convertible into shares of capital
stock of the Company, other than as set forth on Schedule A or Schedule B, as applicable (collectively, “Options”).

6. Covenants of the Company.

(a) The Company shall: (i) take any and all action reasonably necessary to effect the provisions of this Agreement and
the intention of the parties with respect to the terms of this Agreement and (ii) not take any action with the primary purpose to adversely
frustrate, obstruct or otherwise affect the rights of the Stockholder Parties under this Agreement without the prior written consent of
Cherny and Sanberg.
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(b) The Company shall (i) purchase and maintain in effect at all times directors’ and officers’ liability insurance in an
amount and pursuant to terms determined by the Board to be reasonable and customary and (ii) cause the Charter and the by-laws of the
Company to at all times provide for the indemnification, exculpation and advancement of expenses of all directors of the Company to the
fullest extent permitted under applicable Law.

(c) The Company shall pay all reasonable out-of-pocket expenses incurred by the members of the Board in connection
with the performance of his or her duties as a director and in connection with his or her attendance at any meeting of the Board. The
Company shall enter into customary indemnification agreements with each member of the Board and each officer of the Company from
time to time.

7. No Other Voting Trusts or Other Arrangement. Each Stockholder Party shall not, and shall not permit any entity under such
Stockholder Party’s control to (a) deposit any Voting Shares or any interest in any Voting Shares in a voting trust, voting agreement or
similar agreement, (b) grant any proxies, consent or power of attorney or other authorization or consent with respect to any of the Voting
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Shares or (c) subject any of the Voting Shares to any arrangement with respect to the voting of the Voting Shares, in each case, that
conflicts with or prevents the implementation of this Agreement.

8. Additional Shares. Each Stockholder Party agrees that all securities of the Company that may vote in the election of the
Company’s directors that such Stockholder Party purchases, acquires the right to vote or otherwise acquires Beneficial Ownership of
(including by the exercise or conversion of any security exercisable or convertible for shares of Common Stock) after the execution of
this Agreement shall be subject to the terms of this Agreement and shall constitute Voting Shares for all purposes of this Agreement.

9. No Agreement as Director or Officer. Each Stockholder Party is signing this Agreement solely in his, her or its capacity
as a stockholder of the Company. No Stockholder Party makes any agreement or understanding in this Agreement in such Stockholder
Party’s capacity as a director or officer of the Company or any of its Subsidiaries (if Stockholder Party holds such office). Nothing in this
Agreement will limit or affect any actions or omissions taken by a Stockholder Party in his, her or its capacity as a director or officer of
the Company, and no actions or omissions taken in such Stockholder Party’s capacity as a director or officer shall be deemed a breach of
this Agreement. Nothing in this Agreement will be construed to prohibit, limit or restrict a Stockholder Party from exercising his or her
fiduciary duties as an officer or director to the Company or its stockholders.

10. Confidentiality. Each Stockholder Party agrees, and agrees to cause its Affiliates, to keep confidential and not disclose,
divulge, or use for any purpose (other than to monitor its investment in the Company) any Confidential Information; provided, however,
that a Stockholder Party may disclose Confidential Information to (a) its attorneys, accountants, consultants, and other professionals to
the extent necessary to obtain their services in connection with monitoring its investment in the Company, (b) to any Affiliate, partner,
member, equityholder or wholly-owned Subsidiary of such Stockholder Party in the ordinary course of business; provided that such
Stockholder Party informs such Person that such information is confidential and directs such Person to maintain the confidentiality of
such information or (c) as may otherwise be required by law, regulation, rule, court order or subpoena or by obligations pursuant to any
listing agreement with any securities exchange or securities quotation system, provided that such Stockholder Party promptly notifies the
Company of such disclosure and takes reasonable steps to minimize the extent of any such required disclosure.
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11. Specific Enforcement. It is agreed and understood that monetary damages would not adequately compensate an injured party
for the breach of this Agreement by any party hereto and, accordingly, that this Agreement shall be specifically enforceable, in addition
to any other remedy to which such injured party is entitled at law or in equity, and that any breach of this Agreement shall be the proper
subject of a temporary or permanent injunction or restraining order. Further, each party hereto waives any claim or defense that there is
an adequate remedy at law for such breach or threatened breach or an award of specific performance is not an appropriate remedy for any
reason at law or equity and agrees that a party’s rights would be materially and adversely affected if the obligations of the other parties
under this Agreement were not carried out in accordance with the terms and conditions hereof. Each party further agrees that no party
shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to obtain any remedy
referred to in this Section 11, and each party irrevocably waives any right it may have to require the obtaining, furnishing or posting of
any such bond or similar instrument.

12. Termination.

(a) Following the Closing, with respect to each Stockholder Party, except as set forth in Section 12(b), (a) Sections 2
(Agreement to Vote), 3 (Board of Directors) and 4 (Stockholder Designee Requirements) of this Agreement shall terminate automatically
(without any action by any party hereto) on the first date on which such Stockholder Party no longer has the right to designate a director
to the Board under this Agreement; and (b) the remainder of this Agreement shall terminate automatically (without any action by any
party hereto) as to each Stockholder Party when such Stockholder Party ceases to Beneficially Own any Stockholder Shares.

(b) Notwithstanding the foregoing, the obligations set forth in Section 10 (Confidentiality), Section 11 (Specific
Enforcement), Section 12 (Termination), Section 13 (Amendments and Waivers), Section 15 (Assignment), Section 18 (Severability),
Section 19 (Governing Law), Section 20 (Jurisdiction), and Section 21 (WAIVER OF JURY TRIAL) shall survive termination of this
Agreement.

13. Amendments and Waivers. Any provision of this Agreement may be amended or waived if, but only if, such amendment or
waiver is in writing and is signed by each Stockholder Party that (i) remains a party to this Agreement at such time and (ii) (x) in the case
of any amendment to the rights of any Stockholder Party hereunder, has such right at the time of such amendment and (y) in the case of
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an amendment to any obligation of a Stockholder Party hereunder, remains subject to such obligation at the time of such amendment. No
failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single
or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights
and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.
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14. Stock Splits, Stock Dividends, etc.. In the event of any stock split, stock dividend, recapitalization, reorganization or the
like, any securities issued with respect to Voting Shares held by Stockholder Parties shall become Voting Shares for purposes of this
Agreement. During the term of this Agreement, all dividends and distributions payable in cash with respect to the Voting Shares shall
be paid, as applicable, to each of the undersigned Stockholder Parties and all dividends and distributions payable in Common Stock or
other equity or securities convertible into equity with respect to the Voting Shares shall be paid, as applicable, to each of the undersigned
Stockholder Parties, but all dividends and distributions payable in Common Stock or other equity or securities convertible into equity
shall become Voting Shares for purposes of this Agreement.

15. Assignment.

(a) Neither this Agreement nor any of the rights, duties, interests or obligations of the Company hereunder shall be
assigned or delegated by the Company in whole or in part.

(b) No Stockholder Party may assign or delegate such Stockholder Party’s rights, duties or obligations under this
Agreement, in whole or in part, except in connection with a Transfer of Stockholder Shares by such Stockholder Party to a Permitted
Transferee in accordance with the terms of this Section 15.

(c) This Agreement and the provisions hereof shall, subject to Section 15(b), inure to the benefit of, shall be enforceable
by and shall be binding upon the respective assigns and successors in interest of each Stockholder Party, as applicable, including with
respect to any of such Stockholder Party’s Stockholder Shares that are transferred to a Permitted Transferee in accordance with the terms
of this Agreement.

(d) No assignment in accordance with this Section 15 by any party hereto (including pursuant to a Transfer of any
Stockholder Party’s Stockholder Shares) of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company or any other party hereto unless and until each of the other parties hereto shall have received (i) written notice of such
assignment as provided in Section 23 and (ii) the executed 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) as fully as if it were an initial signatory hereto and an updated Schedule A or Schedule B, as applicable,
to reflect such assignee. Each Stockholder Party shall not permit the Transfer of any such Stockholder Party’s Stockholder Shares to
a Permitted Transferee unless and until the Person to whom such securities are to be transferred has executed a written agreement as
provided in clause (ii) of the preceding sentence.

(e) Any transfer or assignment made other than as provided in this Section 15 shall be null and void.

(f) Notwithstanding anything herein to the contrary, for purposes of determining the number of shares of capital stock
of the Company held by each Stockholder Party, the aggregate number of shares so held by such Stockholder Party shall include any
shares of capital stock of the Company transferred or assigned to a Permitted Transferee in accordance with the provisions of this Section
15; provided, that any such Permitted Transferee has executed a written agreement agreeing to be bound by the terms and provisions of
this Agreement as contemplated by Section 15(d) above, including agreeing to vote or cause to be voted the Voting Shares Beneficially
Owned by such Permitted Transferee as required of the applicable transferring Stockholder Party.

16. Permitted Transferees. In the event any Permitted Transferee to whom any securities of the Company are transferred
hereunder ceases to be a Permitted Transferee, such Person shall as promptly as practicable following the date upon which he, she or
it ceases to be a Permitted Transferee, Transfer such Company securities to the stockholder from whom such securities were originally
received or acquired.
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17. Other Rights. Except as provided by this Agreement, each Stockholder Party shall retain the full rights of a holder of shares
of capital stock of the Company with respect to the Stockholder Shares, including the right to vote the Stockholder Shares subject to this
Agreement.

11

18. Severability. In the event that any provision of this Agreement shall be invalid, illegal or unenforceable, the validity, legality
and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

19. Governing Law. This Agreement, the rights and duties of the parties hereto, any disputes (whether in contract, tort or statute),
and the legal relations between the parties arising hereunder shall be governed by and interpreted and enforced in accordance with the
Laws of the State of Delaware without reference to its conflicts of laws provisions.

20. Jurisdiction. Any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of
or in connection with, this Agreement shall be brought against any of the parties in the Court of Chancery of the State of Delaware
(the “Chancery Court”) (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the District of
Delaware or other state courts of the State of Delaware) and each of the parties hereby consents to the exclusive jurisdiction of such courts
(and of the appropriate appellate courts) in any such suit, action or proceeding and waives any objection to venue laid therein. Process in
any such suit, action or proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any
such courts.

21. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT.

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

23. Notices. Any notices provided pursuant to this Agreement shall 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 electronic mail. Notices provided pursuant to this Agreement
shall be provided, (x) if to the Company, in accordance with the terms of the Merger Agreement, (y) if to any other party hereto, to the
address or email address, as applicable, of such party set forth on Schedule A or Schedule B hereto, or (z) to any other address or email
address, as a party designates in writing to the other parties in accordance with this Section 23.

24. Entire Agreement. This Agreement constitutes the full and entire understanding and agreement among the parties, and
supersedes any prior agreement or understanding among the parties, with regard to the subject matter hereof, and no party shall be liable
or bound to any other party in any manner by any warranties, representations or covenants except as specifically set forth herein.

25. Effectiveness. Notwithstanding anything contained in this Agreement to the contrary, this Agreement shall be effective upon
the Closing. If the Merger Agreement is terminated in accordance with its terms, this Agreement shall terminate concurrently therewith
and shall be of no further force and effect.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.

COMPANY:

[Aspiration, Inc.]
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a Delaware corporation

By:
Name:
Title:

[Signature Page to Stockholders’ Agreement]
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STOCKHOLDER PARTIES:

[______]

[______]

[Signature Page to Stockholders’ Agreement]
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Schedule A

Cherny Holders’ Stockholder Shares

Holder Address

Shares of
Common

Stock Warrants Options

Other Equity
Securities/Rights
to Acquire Equity

Securities
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Schedule B

Sanberg Holders’ Stockholder Shares

Holder Address

Shares of
Common

Stock Warrants Options

Other Equity
Securities/Rights
to Acquire Equity

Securities
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Exhibit 99.1

Aspiration/InterPrivate III Financial Partners Investor Call Transcript
August 18, 2021

Operator

Good day, ladies and gentlemen, and thank you for standing by. The Company refers participants on this call to the press release issued by
the company, the presentation, and InterPrivate III Financial Partners’ filings with the SEC for a discussion of the risks that can affect the
business combination, our business, and the business of the combined company after completion of the proposed business combination.

The company specifically refers participants to the presentation filed with the SEC to remind listeners that some of the comments today
contain forward-looking statements, and as such, will be subject to risks and uncertainties, which, if they materialize, could materially
affect results. Forward-looking statements include, but are not limited to, Aspiration Partners and InterPrivate III Financial Partners’
expectations or predictions of financial and business performance and conditions, competitive and industry outlooks, and the timing and
completion of the transaction.

Forward-looking statements are subject to risks, uncertainties and assumptions, and they are not guarantees of performance. Aspiration
Partners and InterPrivate III are under no obligation and expressly disclaim any obligation to update, alter or otherwise revise any
forward-looking statements, whether as a result of new information, future events, or otherwise except as required by law.

I will now turn the call over to Mr. Ahmed Fattouh, Founder & Chief Executive Officer of InterPrivate. Please go ahead, sir.

Ahmed Fattouh, InterPrivate Chairman and CEO

Thank you. InterPrivate is a private investment firm that invests on behalf of a consortium of family offices in partnership with co-
sponsors including operating executives, venture capitalists and private equity firms. InterPrivate III was launched as a SPAC dedicated
to Financial Services, and my partners include sector specialists Sunil Kappagoda, Nick Krenteras and Minesh Patel, while our board is
comprised of globally recognized CEOs and chairmen in banking, payments and fintech industries.

Our thesis was to find a high growth company that had achieved the scale and profitability profile to become a public company, and that
would benefit not only from our capital but from our experience and strategic relationships. Aspiration fits these characteristics and we
are excited to share their story.

InterPrivate shares the belief that a growing number of investors want to own stocks that align with their sustainability and equity values.
In fact, we believe that we are early in a seismic shift and capital allocators are rewarding companies that are at the forefront of redefining
industries and products around sustainability and ESG with increased demand and higher valuations.

Aspiration is a truly unique asset – it will be the first sustainability-driven financial services company in the public markets. In a larger
sense, Aspiration has created the sustainability-as-a-service category and it is the first platform that allows individuals and corporations
to automate and integrate environmental and social impact into their financial and commercial activities. The consumer facing fintech
application offers banking, payments and investment solutions that help mitigate climate change, primarily through reforestation and
other carbon offset opportunities.

In building this unique and differentiated consumer business, Aspiration created a large and valuable community that has become an asset
unto itself as nearly every business sector seeks to align with conservation and conscious consumption.
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Aspiration’s success in serving individuals and building a brand synonymous with sustainability led to the creation of their corporate
solutions business whereby Aspiration partners with enterprises to reduce their carbon footprint and to develop sustainable products and
services.

Aspiration has proven that it can do very well while doing a lot of good. The company operates in a large $250 billion market that is
projected to grow to $680 billion by 2030, according to a leading global consulting firm. The company is enjoying spectacular growth
with revenue expected to grow to over $500 million by 2023 from the current annualized run-rate of over $100 million.

Impressively, Aspiration can continue to grow profitability before marketing investment while maintaining strong unit economics,
without taking any credit or balance sheet risk. It has software-like gross margins and strong long-term operating margins in excess of
40%. Its strong profitability is driven by high customer retention of 90% and more, and a remarkable cross sell rate with more than 1 in
2 customers signing up for a second product within the first 12 months of the relationship. This yields an impressive Life-time Value/
Customer Acquisition Cost ratio that is greater than 12x. All of these attributes create, what we believe is, a very special investment
opportunity.

In terms of the transaction, the company has raised a $200 million PIPE, for total expected net proceeds in excess of $400 million from
the SPAC and the PIPE, assuming no redemptions by the SPAC’s public shareholders. Aspiration plans to invest this capital to expand its
product offerings and to further accelerate growth that we expect to be very accretive given the very high LTV/CAC ratio of its business
model.

The transaction was also struck at a very compelling valuation for one underlying reason - the co-founders and management are in it for
the long run. Existing shareholders are rolling 100% of their equity into the transaction. In all relevant metrics, we believe Aspiration is
poised to outperform.

I would now like to hand it over to Andrei Cherny, the Company’s Chief Executive Officer and co-founder to tell us more about the
Aspiration story.

Andrei Cherny, Chief Executive Officer and Co-Founder – Aspiration

Thank you, Ahmed. I will provide a quick history of the business and then provide perspective on our compelling business model. My
co-founder Joe Sanberg will then discuss the Corporate business in greater detail and finally our CFO Rojeh Avanesian will provide some
of the compelling financial metrics we are focused on.

Aspiration is truly a special and differentiated company. Many companies today are striving to improve their ESG performance. Across
the consumer landscape, we see companies taking this a step further by building and bringing products to market that have sustainability
built in - from electric vehicles to clean energy to sustainable food.

2

But what makes Aspiration unique is that we have gone a step further. Sustainability is our product. It is the business we are in. It is what
we deliver to our customers whether they are individuals or businesses. It is our mission.

As Ahmed mentioned, our addressable market opportunity is sizable and growing exponentially. Our rapid growth continues to be fueled
by accelerating client acquisition, with more and more individuals and corporations moving to Aspiration to express their identities
and engage with automated sustainability services. We have strong unit economics, evidenced by our strong LTV/CAC ratio and high
retention rates, both of which we expect to maintain as we continue to grow.

We are still in the early stages of a rush towards sustainability which will potentially be the one of the largest and fastest behavior shifts in
human history. Already now, 62% of Americans see climate change as a major threat to our country and the percentage of the population
alarmed by climate change has more than doubled in a few years. These changing attitudes are ushering an accelerating transformation
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of behavior with respect to how we operate as individuals and our expectations for the businesses where we spend our money and the
corporations where we work.

Most people now want to take action to combat the climate crisis, but they don’t know where to start. Yes, you can put solar panels on
your roof or buy an electric car, but those are expensive, one-off actions. You can change your lightbulbs or recycle aluminum cans, but
those actions, while worthy, simply don’t move the needle.

That’s where Aspiration comes in. We’ve created the category of sustainability-as-a-service. Aspiration has built technology, tools,
products, services, and features for a platform that makes ESG impact easy, automated, engaging, and at the same time enormously
meaningful and powerful.

We do this in part through one of the world’s largest commitments to carbon reduction using nature-based offsets – or as they are
sometimes called, trees. We now plant as many trees every day as there are in Central Park. This year Aspiration and our non-profit
partners are planting in nine sites across Africa, Central and South America and in the US.

We launched Aspiration in 2015 by bringing the ESG revolution from the investing world into the financial products most relevant to
everyday people - their bank accounts. Our goal was to help people spend and save on a daily basis with sustainability and consciousness
built in.

From there, we realized that millions of daily transactions could be turned into moments of sustainable action. So we built proprietary
tools and technology to improve this automated individual action. In fact, Aspiration has become the financial home for sustainability-
focused Americans and our 5 million members constitute the largest community of environmentally conscious consumers in the country.

In 2020, we launched a corporate initiative that brings our tools and technology to the businesses who are increasingly facing a need to
build sustainability into their customer journey and their employee experience.

Whether it is for individual customers or corporations, Aspiration’s business is built primarily around our Sustainability as a Service
offerings such as carbon offsetting and reforestation delivered through our technology, community, and brand. Roughly 69% of our total
revenue is from ESG Impact Services – 56% from Corporations and 13% from Consumers.

The remaining 31% of our total revenue is derived from Consumer Financial Services fees such as interchange, product partnerships,
interest income and subscription revenue across all our offerings.

3

Let me quickly walk you through the journey of how Aspiration helps people integrate sustainability into their daily life:

-It starts with the center of their financial life. In just five minutes, customers can switch from their existing checking or savings
account to Aspiration’s Spend & Save account, which ensures that their deposits will never be used to fund oil and gas drilling,
unlike what they see at major banks. Instead, we sweep their deposits to community banks around the country that we have
certified as fossil fuel free in their own lending practices. Those banks ensure that the funds have FDIC protection and pay
Aspiration for those deposits.

-Just as we make our customers’ savings sustainable, we help them make their spending sustainable as well. AIM -- our
Aspiration Impact Measurement – is a digital Fitbit for sustainability. It allows customers to see their own personal sustainability
score based on their spending and decide where they will spend their money based on how businesses treat their employees and
the environment.

-We see our customers upgrading to Aspiration Plus, a premium subscription account that, among other benefits, automatically
provides offsets for their gasoline purchases, thereby making their driving carbon neutral.
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-Customers are also signing up for Plant Your Change, which plants a tree for every purchase they make by rounding up to the
nearest dollar. In the past year, the Aspiration community has planted over 35 million trees.

-We’re also democratizing sustainable investing. Our customers invest in our ESG Aspiration Redwood Fund, which for many
of them is the first time ever making an equity investment. It offers both a negative screen around fossil fuels but also a positive
screen for companies with stronger environmental and employee practices.

-And we recently announced our Aspiration Zero credit card. Not only is it the first card built around fighting climate change, it
is one of the only products anywhere that offsets the average person’s entire carbon footprint just by using it once a day.

This product landscape highlights Aspiration’s value proposition. Our socially conscious customers don’t come to us for just one product
or feature. They choose to make Aspiration their financial home because they see us as a way to make a difference.

As such, we have incredibly powerful unit economics, generated through what we call a 3D relationship with our customers, that is:

● Deep - nearly 60% sign up for a second product in their first year,

● Durable - we maintain retention rates well above 90% annually, and

●
Differentiated – we build a unique relationship with our customers unlike that of any other financial partner. Approximately
75% of our incoming customers are choosing to pay a completely voluntary monthly subscription fee even though they
could be paying zero – a testament to how they see Aspiration as part of their lives.

4

This results in a very strong LTV/CAC ratio of over 12x, just on our Spend & Save customers, without factoring their adoption of credit
card, investment offerings, or other additional higher revenue products that we plan to introduce.

With that, I’ll turn it over to my co-founder Joe Sanberg to discuss our Corporate services.

Joe Sanberg, Co-Founder – Aspiration

Thank you, Andrei. Our traction and credibility with consumers equip us to bring Aspiration services to corporations that are realizing
that addressing the demand for sustainability from their own customers and workforce is essential to their financial success.

With Aspiration, these companies can meet that demand in ways that are cost-effective and engaging. Aspiration quantifies their carbon
footprint, offsets that impact, and integrates carbon mitigation into their interactions with their own clients and employees.

Aspiration’s corporate business meaningfully enhances the growth of our consumer business, with every incremental corporate client
amplifying the Aspiration brand. As our consumer business and its community grow in intensity and engagement, they make our brand
and our platform that much more valuable to the incremental corporate client. For example,

1. We plan to launch a partnership with Intuit to provide our sustainability tools to their users by the end of the year.

2.
We helped NEU Community with their new five thousand home community outside of Austin, TX. Aspiration’s analysis
of their carbon footprint, reduction in carbon via our Reforestation Program, and license to call their homes “Aspiration
Sustainable Smart Homes” has yielded a sensational success.

3.
We assisted Curio, a fast growing NFT platform, to make their auctions more sustainable. We offset the Ethereum footprint
of the auctions on their platform and are integrating our Plant Your Change software into their user experience allowing
their customers to directly participate in sustainability with each transaction.
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4.
We formulated a plan to help leading tax & accounting firm Cohn Reznick reduce their carbon footprint in a way that also
engaged their workforce. In this partnership, we will be analyzing and offsetting their carbon footprint in ways that are
engaging their workforce by connecting Plant Your Change to their employee experience.

And now to take us deeper into our financials I want to pass it over to our Chief Financial Officer, Rojeh Avanesian.

Rojeh Avanesian, Chief Financial Officer – Aspiration

Thank you, Joe. We expect Aspiration to continue to generate strong revenue growth, profitability before marketing investment – or
what we refer to as EBITDAM, and significant carbon offset, all while ensuring that we maintain a strong grip on the very healthy unit
economics that we highlighted earlier.

5

Given our rapid growth, we believe focusing on current run-rates for any given period is the most helpful way to understand our financial
strength. To that end, we expect our revenue run-rate to accelerate to $673 million by FY23 from our end-of-period 2021 pace of $160
million, representing a 105% CAGR. We note that our June 2021 run-rate is already over $100 million and we are confident in our outlook
for rapid revenue growth over the next 3-years, which calls for a CAGR over 200%.

We also project our EBITDAM run-rate to grow to $327 million by FY23 from $42 million year-end 2021, representing a 179% CAGR.
Note that we expect our incremental adjusted EBITDAM margin to be in the 50% range over the next few years, which leads to long-term
EBITDA margins of approximately 40% as the business reaches a steady state. Currently we believe EBITDAM to be the appropriate
profitability metric for us to use given the historic growth opportunity and lifetime value to acquisition cost ratio that we are experiencing.
However, we do have a high degree of discretion on this marketing spend.

Importantly, through our Reforestation program, we expect for our services to have produced a cumulative positive climate impact of an
estimated 94 billion pounds by 2023, up from 13 billion in 2021, which we estimate is greater than removing every single car in New
York State off the road.

Worth emphasizing, Aspiration’s revenue model is transparent, predictable and sustainable. We have a highly analyzable and data driven
business that we believe allows us to project the building blocks that will get us from here to our FY23 targets.

On the Consumer side, we believe we can forecast how much growth will come from our existing customers who organically grow their
engagement by adopting new Aspiration products. Moreover, as we build out our product offering, we expect to drive substantial growth
in funded accounts. On the Corporate ESG Services side we have already signed 34 contracts as of June 2021, demand is strong and we
have a healthy pipeline of potential clients, and we expect to have over 150 signed contracts by end of FY23.

To summarize, we are just getting started. Beyond the highlighted projections, we have multiple opportunities for incremental growth for
the next several years, which are not included in our projections, including:

● Adding Consumer offerings and expanding our Corporate business – which we discussed earlier;

● Expanding globally to reach more sustainability-conscious consumers;

● Providing sustainability-powered business banking products to businesses, particularly small and midsized companies;

● And lastly, partnering with large corporations and financial institutions around the world.

With that said, I’d like to thank you all for joining us today, and hope we conveyed Aspiration’s differentiated value proposition and the
clear historic opportunity in front of us.

If you have additional questions, please contact us at our e-mail Investors@Aspiration.com.
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Thank you again for joining today’s call.

6

Additional Information and Where to Find It

In connection with the proposed transaction (the “Proposed Transaction”) involving InterPrivate III Financial Partners Inc. (“InterPrivate
III”) and Aspiration Partners, Inc. (“Aspiration”), InterPrivate III intends to file a registration statement, which will include a preliminary
proxy statement/prospectus, with the SEC. The proxy statement prospectus/prospectus will be sent to stockholders of InterPrivate III.
This communication is not a substitute for the proxy statement/prospectus. INVESTORS AND SECURITY HOLDERS AND OTHER
INTERESTED PARTIES ARE URGED TO READ THE PROXY STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT
DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR
SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE
BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT ASPIRATION, INTERPRIVATE III, THE PROPOSED
TRANSACTION AND RELATED MATTERS. The documents filed or that will be filed with the SEC relating to the Proposed
Transaction (when they are available) can be obtained free of charge from the SEC’s website at www.sec.gov. These documents (when
they are available) can also be obtained free of charge from InterPrivate III upon written request at InterPrivate III Financial Partners Inc.,
1350 Avenue of the Americas, 2nd Floor, New York, NY 10019.

No Offer or Solicitation

This communication is for informational purposes only and is not intended to and shall not constitute a proxy statement or the solicitation
of a proxy, consent or authorization with respect to any securities in respect of the Proposed Transaction and shall not constitute 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.

Participants in Solicitation

This communication is not a solicitation of a proxy from any investor or security holder. However, InterPrivate III, Aspiration, and
certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies in connection with the
Proposed Transaction under the rules of the SEC. Information about InterPrivate III’s directors and executive officers and their ownership
of InterPrivate III’s securities is set forth in filings with the SEC, including InterPrivate III’s final prospectus used in connection with its
initial public offering, which was filed with the SEC on March 9, 2021. To the extent that holdings of InterPrivate III’s securities have
changed since the amounts included in InterPrivate III’s registration statement on Form S-1, such changes have been or will be reflected
on Statements of Change in Ownership on Form 4 filed with the SEC. Additional information regarding the participants will also be
included in the proxy statement/prospectus, when it becomes available. When available, these documents can be obtained free of charge
from the sources indicated above.
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Cautionary Statement Regarding Forward-Looking Statements
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This communication contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995.
Such statements include, but are not limited to, statements about future financial and operating results, our plans, objectives, expectations
and intentions with respect to future operations, products and services; and other statements identified by words such as “will likely
result,” “are expected to,” “will continue,” “is anticipated,” “estimated,” “believe,” “intend,” “plan,” “projection,” “outlook” or words
of similar meaning. These forward-looking statements include, but are not limited to, statements regarding Aspiration’s industry and
market sizes, future opportunities for InterPrivate III, Aspiration and the combined company, InterPrivate III’s and Aspiration’s estimated
future results and the Proposed Transaction, including the implied equity value, the expected transaction and ownership structure and the
likelihood and ability of the parties to successfully consummate the Proposed Transaction. Such forward-looking statements are based
upon the current beliefs and expectations of our management and are inherently subject to significant business, economic and competitive
uncertainties and contingencies, many of which are difficult to predict and generally beyond our control. Actual results and the timing of
events may differ materially from the results anticipated in these forward-looking statements.

In addition to factors previously disclosed or that will be disclosed in InterPrivate III’s reports filed with the SEC and those identified
elsewhere in this communication, the following factors, among others, could cause actual results and the timing of events to differ
materially from the anticipated results or other expectations expressed in the forward-looking statements: (1) inability to complete the
Proposed Transaction or, if InterPrivate III does not complete the Proposed Transaction, any other business combination; (2) the inability
to complete the Proposed Transaction due to the failure to meet the closing conditions to the Proposed Transaction, including the
inability to obtain approval of InterPrivate III’s stockholders, the inability to consummate the contemplated PIPE financing, the failure
to achieve the minimum amount of cash available following any redemptions by InterPrivate III stockholders, the failure to meet the
NYSE listing standards in connection with the consummation of the Proposed Transaction, or the occurrence of any event, change or
other circumstances that could give rise to the termination of the definitive agreement; (3) costs related to the Proposed Transaction;
(4) a delay or failure to realize the expected benefits from the Proposed Transaction; (5) risks related to disruption of management time
from ongoing business operations due to the Proposed Transaction; (6) the impact of the ongoing COVID-19 pandemic; (7) the risk
that Aspiration may not be able to execute its growth strategies or achieve and maintain profitability; (8) the uncertainty of Aspiration’s
projected financial information; (9) changes regarding the development of the sustainability industry, the markets that Aspiration targets,
customer demand and the ability of Aspiration to maintain and enhance its brand; (10) changes in the highly competitive market in
which Aspiration competes, including with respect to its competitive landscape, rapid technological change or regulatory changes; (11)
uncertainties surrounding Aspiration’s expansion of products and service offerings; (12) the ability of Aspiration to maintain strategic
relationships and execute on strategic transactions; (13) extensive governmental regulation and scrutiny applicable to Aspiration and
its subsidiaries, including as a result of certain of its subsidiaries being subject to SEC and FINRA rules and net capital requirements;
(14) the ability of Aspiration to adhere to legal requirements with respect to the protection of personal data and privacy laws; (15)
cybersecurity risks, data loss and other breaches of Aspiration’s network security and the disclosure of personal information; (16) the
risk of regulatory lawsuits or proceedings relating to Aspiration’s products or services; (17) the risk that Aspiration is unable to secure or
protect its intellectual property; (18) the limited experience of Aspiration’s management in operating a public company; (19) underlying
assumptions and data with respect to Aspiration’s key performance indicators and other business metrics that may be (or may be perceived
to be) inaccurate; (20) the risk that Aspiration may not be able to develop and maintain effective internal controls; (21) the outcome of
any legal proceedings that may be instituted against InterPrivate III, Aspiration or any of their respective directors or officers following
the announcement of the Proposed Transaction; and (22) the failure to realize anticipated pro forma results and underlying assumptions,
including with respect to estimated stockholder redemptions and purchase price and other adjustments.

Actual results, performance or achievements may differ materially, and potentially adversely, from any projections and forward-looking
statements and the assumptions on which those forward-looking statements are based. There can be no assurance that the data contained
herein is reflective of future performance to any degree. You are cautioned not to place undue reliance on forward-looking statements as
a predictor of future performance as projected financial information and other information are based on estimates and assumptions that
are inherently subject to various significant risks, uncertainties and other factors, many of which are beyond our control. All information
set forth herein speaks only as of the date hereof in the case of information about InterPrivate III and Aspiration or the date of such
information in the case of information from persons other than InterPrivate III or Aspiration, and we disclaim any intention or obligation
to update any forward-looking statements as a result of developments occurring after the date of this communication. Forecasts and
estimates regarding Aspiration’s industry and end markets are based on sources we believe to be reliable, however there can be no
assurance these forecasts and estimates will prove accurate in whole or in part. Annualized, pro forma, projected and estimated numbers
are used for illustrative purpose only, are not forecasts and may not reflect actual results.
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{
"instance": {
"ea146051-8ka1_inter3.htm": {
"axisCustom": 0,
"axisStandard": 1,
"contextCount": 4,
"dts": {
"definitionLink": {
"local": [
"ipvf-20210818_def.xml"

]
},
"inline": {
"local": [
"ea146051-8ka1_inter3.htm"

]
},
"labelLink": {
"local": [
"ipvf-20210818_lab.xml"

]
},
"presentationLink": {
"local": [
"ipvf-20210818_pre.xml"

]
},
"schema": {
"local": [
"ipvf-20210818.xsd"

],
"remote": [
"http://www.xbrl.org/2003/xbrl-linkbase-2003-12-31.xsd",
"http://www.xbrl.org/2003/xl-2003-12-31.xsd",
"http://www.xbrl.org/2003/xlink-2003-12-31.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021.xsd",
"http://www.xbrl.org/2003/xbrl-instance-2003-12-31.xsd",
"http://www.xbrl.org/2005/xbrldt-2005.xsd",
"https://www.xbrl.org/dtr/type/2020-01-21/types.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-gaap-2021-01-31.xsd",
"https://www.xbrl.org/2020/extensible-enumerations-2.0.xsd",
"http://www.xbrl.org/2006/ref-2006-02-27.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-types-2021-01-31.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-types-2021-01-31.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-2021-01-31.xsd",
"https://xbrl.sec.gov/country/2021/country-2021.xsd",
"https://xbrl.fasb.org/srt/2021/elts/srt-roles-2021-01-31.xsd",
"https://xbrl.fasb.org/us-gaap/2021/elts/us-roles-2021-01-31.xsd",
"http://www.xbrl.org/lrr/role/negated-2009-12-16.xsd",
"http://www.xbrl.org/lrr/role/net-2009-12-16.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021_doc.xsd",
"https://xbrl.sec.gov/dei/2021/dei-2021_ref.xsd"

]
}

},
"elementCount": 67,
"entityCount": 1,
"hidden": {
"http://xbrl.sec.gov/dei/2021": 2,
"total": 2

},
"keyCustom": 0,
"keyStandard": 96,
"memberCustom": 3,
"memberStandard": 0,
"nsprefix": "IPVF",
"nsuri": "http://ipvspac.com/20210818",
"report": {
"R1": {
"firstAnchor": {
"ancestors": [
"span",
"b",
"p",
"body",
"html"

],
"baseRef": "ea146051-8ka1_inter3.htm",
"contextRef": "From2021-08-18to2021-08-18",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "document",
"isDefault": "true",
"longName": "00000001 - Document - Cover",
"role": "http://ipvspac.com/role/Cover",
"shortName": "Cover",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"span",
"b",
"p",
"body",
"html"

],
"baseRef": "ea146051-8ka1_inter3.htm",
"contextRef": "From2021-08-18to2021-08-18",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
}

},
"segmentCount": 3,
"tag": {
"IPVF_ClassCommonStockParValue0.0001PerShareMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Class A common stock, par value $0.0001 per share"

}
}

},
"localname": "ClassCommonStockParValue0.0001PerShareMember",
"nsuri": "http://ipvspac.com/20210818",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"IPVF_UnitsEachConsistingOfOneShareOfClassCommonStockAndOnefifthOfOneRedeemableWarrantMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Units, each consisting of one share of Class A common stock and one-fifth of one redeemable warrant"

}
}

},
"localname": "UnitsEachConsistingOfOneShareOfClassCommonStockAndOnefifthOfOneRedeemableWarrantMember",
"nsuri": "http://ipvspac.com/20210818",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"IPVF_WarrantsEachWholeWarrantExercisableForOneShareOfClassCommonStockEachAtExercisePriceOf11.50PerShareMember": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Warrants, each whole warrant exercisable for one share of Class A common stock, each at an exercise price of $11.50 per share"

}
}

},
"localname": "WarrantsEachWholeWarrantExercisableForOneShareOfClassCommonStockEachAtExercisePriceOf11.50PerShareMember",
"nsuri": "http://ipvspac.com/20210818",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"dei_AmendmentDescription": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Description of changes contained within amended document.",
"label": "Amendment Description"

}
}

},
"localname": "AmendmentDescription",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"dei_AmendmentFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission.",
"label": "Amendment Flag"

}
}

},
"localname": "AmendmentFlag",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_AnnualInformationForm": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag with value true on a form if it is an annual report containing an annual information form.",
"label": "Annual Information Form"

}
}

},
"localname": "AnnualInformationForm",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_AuditedAnnualFinancialStatements": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag with value true on a form if it is an annual report containing audited financial statements.",
"label": "Audited Annual Financial Statements"

}
}

},
"localname": "AuditedAnnualFinancialStatements",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_CityAreaCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Area code of city",
"label": "City Area Code"

}
}

},
"localname": "CityAreaCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CountryRegion": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Region code of country",
"label": "Country Region"

}
}

},
"localname": "CountryRegion",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CoverAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Cover page."

}
}

},
"localname": "CoverAbstract",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"xbrltype": "stringItemType"

},
"dei_CurrentFiscalYearEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "End date of current fiscal year in the format --MM-DD.",
"label": "Current Fiscal Year End Date"

}
}

},
"localname": "CurrentFiscalYearEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "gMonthDayItemType"

},
"dei_DocumentAccountingStandard": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "The basis of accounting the registrant has used to prepare the financial statements included in this filing This can either be 'U.S. GAAP', 'International Financial Reporting Standards', or 'Other'.",
"label": "Document Accounting Standard"

}
}

},
"localname": "DocumentAccountingStandard",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "accountingStandardItemType"

},
"dei_DocumentAnnualReport": {
"auth_ref": [
"r9",
"r11",
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an annual report.",
"label": "Document Annual Report"

}
}

},
"localname": "DocumentAnnualReport",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
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"http://ipvspac.com/role/Cover"
],
"xbrltype": "booleanItemType"

},
"dei_DocumentFiscalPeriodFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Fiscal period values are FY, Q1, Q2, and Q3.  1st, 2nd and 3rd quarter 10-Q or 10-QT statements have value Q1, Q2, and Q3 respectively, with 10-K, 10-KT or other fiscal year statements having FY.",
"label": "Document Fiscal Period Focus"

}
}

},
"localname": "DocumentFiscalPeriodFocus",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "fiscalPeriodItemType"

},
"dei_DocumentFiscalYearFocus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "This is focus fiscal year of the document report in YYYY format. For a 2006 annual report, which may also provide financial information from prior periods, fiscal 2006 should be given as the fiscal year focus. Example: 2006.",
"label": "Document Fiscal Year Focus"

}
}

},
"localname": "DocumentFiscalYearFocus",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "gYearItemType"

},
"dei_DocumentPeriodEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "For the EDGAR submission types of Form 8-K: the date of the report, the date of the earliest event reported; for the EDGAR submission types of Form N-1A: the filing date; for all other submission types: the end of the reporting or transition period.  The format of the date is YYYY-MM-DD.",
"label": "Document Period End Date"

}
}

},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentPeriodStartDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The start date of the period covered in the document, in YYYY-MM-DD format.",
"label": "Document Period Start Date"

}
}

},
"localname": "DocumentPeriodStartDate",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentQuarterlyReport": {
"auth_ref": [
"r10"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as an quarterly report.",
"label": "Document Quarterly Report"

}
}

},
"localname": "DocumentQuarterlyReport",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentRegistrationStatement": {
"auth_ref": [
"r18"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a registration statement.",
"label": "Document Registration Statement"

}
}

},
"localname": "DocumentRegistrationStatement",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentShellCompanyEventDate": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Date of event requiring a shell company report.",
"label": "Document Shell Company Event Date"

}
}

},
"localname": "DocumentShellCompanyEventDate",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "dateItemType"

},
"dei_DocumentShellCompanyReport": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true for a Shell Company Report pursuant to section 13 or 15(d) of the Exchange Act.",
"label": "Document Shell Company Report"

}
}

},
"localname": "DocumentShellCompanyReport",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentTransitionReport": {
"auth_ref": [
"r13"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a form used as a transition report.",
"label": "Document Transition Report"

}
}

},
"localname": "DocumentTransitionReport",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "submissionTypeItemType"

},
"dei_DocumentsIncorporatedByReferenceTextBlock": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "Documents incorporated by reference.",
"label": "Documents Incorporated by Reference [Text Block]"

}
}

},
"localname": "DocumentsIncorporatedByReferenceTextBlock",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "textBlockItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine2": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 2 such as Street or Suite number",
"label": "Entity Address, Address Line Two"

}
}

},
"localname": "EntityAddressAddressLine2",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressAddressLine3": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 3 such as an Office Park",
"label": "Entity Address, Address Line Three"

}
}

},
"localname": "EntityAddressAddressLine3",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressCountry": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "ISO 3166-1 alpha-2 country code.",
"label": "Entity Address, Country"

}
}

},
"localname": "EntityAddressCountry",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "countryCodeItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityBankruptcyProceedingsReportingCurrent": {
"auth_ref": [
"r4"

],
"lang": {
"en-us": {
"role": {
"documentation": "For registrants involved in bankruptcy proceedings during the preceding five years, the value Yes indicates that the registrant has filed all documents and reports required to be filed by Section 12, 13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed by a court; the value No indicates the registrant has not.  Registrants not involved in bankruptcy proceedings during the preceding five years should not report this element.",
"label": "Entity Bankruptcy Proceedings, Reporting Current"

}
}

},
"localname": "EntityBankruptcyProceedingsReportingCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
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"xbrltype": "booleanItemType"
},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "centralIndexKeyItemType"

},
"dei_EntityCommonStockSharesOutstanding": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate number of shares or other units outstanding of each of registrant's classes of capital or common stock or other ownership interests, if and as stated on cover of related periodic report. Where multiple classes or units exist define each class/interest by adding class of stock items such as Common Class A [Member], Common Class B [Member] or Partnership Interest [Member] onto the Instrument [Domain] of the Entity Listings, Instrument.",
"label": "Entity Common Stock, Shares Outstanding"

}
}

},
"localname": "EntityCommonStockSharesOutstanding",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "sharesItemType"

},
"dei_EntityCurrentReportingStatus": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' whether registrants (1) have filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that registrants were required to file such reports), and (2) have been subject to such filing requirements for the past 90 days. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Current Reporting Status"

}
}

},
"localname": "EntityCurrentReportingStatus",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityExTransitionPeriod": {
"auth_ref": [
"r17"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.",
"label": "Elected Not To Use the Extended Transition Period"

}
}

},
"localname": "EntityExTransitionPeriod",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "fileNumberItemType"

},
"dei_EntityFilerCategory": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate whether the registrant is one of the following: Large Accelerated Filer, Accelerated Filer, Non-accelerated Filer. Definitions of these categories are stated in Rule 12b-2 of the Exchange Act. This information should be based on the registrant's current or most recent filing containing the related disclosure.",
"label": "Entity Filer Category"

}
}

},
"localname": "EntityFilerCategory",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "filerCategoryItemType"

},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityInformationFormerLegalOrRegisteredName": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Former Legal or Registered Name of an entity",
"label": "Entity Information, Former Legal or Registered Name"

}
}

},
"localname": "EntityInformationFormerLegalOrRegisteredName",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityInteractiveDataCurrent": {
"auth_ref": [
"r15"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).",
"label": "Entity Interactive Data Current"

}
}

},
"localname": "EntityInteractiveDataCurrent",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityPrimarySicNumber": {
"auth_ref": [
"r12"

],
"lang": {
"en-us": {
"role": {
"documentation": "Primary Standard Industrial Classification (SIC) Number for the Entity.",
"label": "Entity Primary SIC Number"

}
}

},
"localname": "EntityPrimarySicNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "sicNumberItemType"

},
"dei_EntityPublicFloat": {
"auth_ref": [],
"crdr": "credit",
"lang": {
"en-us": {
"role": {
"documentation": "The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to the price at which the common equity was last sold, or the average bid and asked price of such common equity, as of the last business day of the registrant's most recently completed second fiscal quarter.",
"label": "Entity Public Float"

}
}

},
"localname": "EntityPublicFloat",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "monetaryItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityShellCompany": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the registrant is a shell company as defined in Rule 12b-2 of the Exchange Act.",
"label": "Entity Shell Company"

}
}

},
"localname": "EntityShellCompany",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntitySmallBusiness": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicates that the company is a Smaller Reporting Company (SRC).",
"label": "Entity Small Business"

}
}

},
"localname": "EntitySmallBusiness",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r14"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "employerIdItemType"

},
"dei_EntityVoluntaryFilers": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.",
"label": "Entity Voluntary Filers"

}
}

},
"localname": "EntityVoluntaryFilers",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_EntityWellKnownSeasonedIssuer": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate 'Yes' or 'No' if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Is used on Form Type: 10-K, 10-Q, 8-K, 20-F, 6-K, 10-K/A, 10-Q/A, 20-F/A, 6-K/A, N-CSR, N-Q, N-1A.",
"label": "Entity Well-known Seasoned Issuer"

}
}

},
"localname": "EntityWellKnownSeasonedIssuer",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "yesNoItemType"

},
"dei_Extension": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Extension number for local phone number.",
"label": "Extension"

}
}

},
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"localname": "Extension",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "normalizedStringItemType"

},
"dei_NoTradingSymbolFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true only for a security having no trading symbol.",
"label": "No Trading Symbol Flag"

}
}

},
"localname": "NoTradingSymbolFlag",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_OtherReportingStandardItemNumber": {
"auth_ref": [
"r11"

],
"lang": {
"en-us": {
"role": {
"documentation": "\"Item 17\" or \"Item 18\" specified when the basis of accounting is neither US GAAP nor IFRS.",
"label": "Other Reporting Standard Item Number"

}
}

},
"localname": "OtherReportingStandardItemNumber",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "otherReportingStandardItemNumberItemType"

},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.",
"label": "Pre-commencement Issuer Tender Offer"

}
}

},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r6"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.",
"label": "Pre-commencement Tender Offer"

}
}

},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r0"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_Security12gTitle": {
"auth_ref": [
"r3"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(g) registered security.",
"label": "Title of 12(g) Security"

}
}

},
"localname": "Security12gTitle",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r2"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_SecurityReportingObligation": {
"auth_ref": [
"r7"

],
"lang": {
"en-us": {
"role": {
"documentation": "15(d), indicating whether the security has a reporting obligation under that section of the Exchange Act.",
"label": "Security Reporting Obligation"

}
}

},
"localname": "SecurityReportingObligation",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "securityReportingObligationItemType"

},
"dei_SolicitingMaterial": {
"auth_ref": [
"r8"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.",
"label": "Soliciting Material"

}
}

},
"localname": "SolicitingMaterial",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "tradingSymbolItemType"

},
"dei_WrittenCommunications": {
"auth_ref": [
"r16"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.",
"label": "Written Communications"

}
}

},
"localname": "WrittenCommunications",
"nsuri": "http://xbrl.sec.gov/dei/2021",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "booleanItemType"

},
"srt_AffiliateCollateralizedSecurityLineItems": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Affiliate, Collateralized Security [Line Items]"

}
}

},
"localname": "AffiliateCollateralizedSecurityLineItems",
"nsuri": "http://fasb.org/srt/2021-01-31",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"us-gaap_ClassOfStockDomain": {
"auth_ref": [],
"localname": "ClassOfStockDomain",
"nsuri": "http://fasb.org/us-gaap/2021-01-31",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "domainItemType"

},
"us-gaap_StatementClassOfStockAxis": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Class of Stock [Axis]"

}
}

},
"localname": "StatementClassOfStockAxis",
"nsuri": "http://fasb.org/us-gaap/2021-01-31",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "stringItemType"

},
"us-gaap_StatementTable": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"label": "Statement [Table]"

}
}

},
"localname": "StatementTable",
"nsuri": "http://fasb.org/us-gaap/2021-01-31",
"presentation": [
"http://ipvspac.com/role/Cover"

],
"xbrltype": "stringItemType"

}
},
"unitCount": 3
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