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CALCULATION OF REGISTRATION FEE

Title of Securities
to be Registered
Common Stock, par value $0.001 per share

Amount to be Registered(1)
2,561,197(2)

Proposed Maximum
Offering Price per
Share
$2.60(3)

Proposed Maximum
Aggregate
Offering Price

Amount of
Registration Fee

$6,659,112(3)

$727

(1)

Pursuant to Rule 416(a) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also
cover any additional shares of the common stock of 1Life Healthcare, Inc. (the “Registrant”) that become issuable under the Iora Health, Inc.
Third Amended and Restated 2011 Equity Incentive Plan (the “Iora Plan”) by reason of any stock dividend, stock split, recapitalization, or
other similar transaction effected that results in an increase to the number of outstanding shares of Registrant’s common stock, as applicable.

(2)

Pursuant to an Agreement and Plan of Merger by and among the Registrant, SB Merger Sub, Inc., Iora Health, Inc. (“Iora”), and Fortis
Advisors LLC, solely in its capacity as the representative of the stockholders of Iora, dated as of June 6, 2021 (the “Merger Agreement”), the
Registrant, on September 1, 2021, assumed the Iora Plan and the options to purchase shares of Iora common stock outstanding thereunder, and
such options were converted at the exchange ratio (as specified in the Merger Agreement) and became options to purchase shares of the
Registrant’s common stock. Such options continue to be governed by the terms and conditions of the Iora Plan, but no future awards will be
granted under the Iora Plan.

(3)

Calculated solely for the purposes of this offering under Rule 457(h) of the Securities Act on the basis of the weighted average exercise price of
the outstanding options to purchase shares of the Registrant’s common stock under the assumed Iora Plan.

EXPLANATORY NOTE
Pursuant to the Merger Agreement, SB Merger Sub, Inc. merged with and into Iora (the “Merger”). As a result of the Merger, Iora became a wholly owned
subsidiary of the Registrant. In accordance with the Merger Agreement, the Registrant assumed the Iora Plan, and each outstanding and unexercised option
to purchase shares of Iora common stock under the Iora Plan was assumed and converted into an option to purchase shares of the Registrant’s common
stock, based on the exchange ratio set forth in the Merger Agreement (the “Assumed Options”). The Assumed Options continue to be governed by the
terms and conditions of the Iora Plan; however, no future awards will be granted under the Iora Plan.
The Registrant is filing this Registration Statement on Form S-8 (the “Registration Statement”) for the purpose of registering up to 2,561,197 shares of
common stock issuable upon the exercise of the Assumed Options.
PART I
Information required by Part I of Form S-8 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement on Form S-8 in
accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”). The document(s) containing the information specified in
Part I will be sent or given to the holders of the Assumed Options pursuant to Rule 428(b)(1). Such document(s) are not being filed with the Securities and
Exchange Commission (the “Commission”) as part of this Registration Statement on Form S-8 or as prospectuses or prospectus supplements pursuant to
Rule 424 of the Securities Act. These document(s) and the documents incorporated by reference in this Registration Statement on Form S-8 pursuant to
Item 3 of Part II of this form, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
ITEM 3.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement:
(a)

The Registrant’s Annual Report on Form 10-K filed on March 17, 2021 (the “Annual Report”).

(b)
The Registrant’s Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2021, filed on May 17, 2021, and for the fiscal quarter
ended June 30, 2021, filed on August 4, 2021.
(c)
The Registrant’s Current Reports on Form 8-K filed on April 20, 2021, June 4, 2021, June 7, 2021 (second report), June 8, 2021 (other than
Item 7.01 and Exhibits 99.1), June 25, 2021, July 12, 2021, July 23, 2021, August 18, 2021, August 30, 2021 and September 1, 2021 (other than Item 7.01
and Exhibits 99.1, 99.2 and 99.3).
(d)
The description of the Registrant’s common stock which is contained in a registration statement on Form 8-A filed on January 28, 2020 under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) including any amendment or report filed for the purpose of updating such
description.
(e)
All other reports and documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than Current
Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such items) on or after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have
been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part of this
Registration Statement from the date of the filing of such reports and documents. Any statement contained in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any subsequently filed document that also is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
ITEM 4.

DESCRIPTION OF SECURITIES

Not applicable.
ITEM 5.

INTERESTS OF NAMED EXPERTS AND COUNSEL

Not applicable.
ITEM 6.

INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors and
officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses
incurred, arising under the Securities Act. The Registrant’s amended and restated certificate of incorporation permits indemnification of the Registrant’s
directors, officers and other agents to the maximum extent permitted by the Delaware General Corporation Law, and the Registrant’s amended and restated
bylaws provide that the Registrant will indemnify its directors and executive officers and permit the Registrant to indemnify its other officers, employees
and other agents, in each case to the maximum extent permitted by the Delaware General Corporation Law.
The Registrant has entered into indemnification agreements with its directors and officers, whereby it has agreed to indemnify its directors and officers to
the fullest extent permitted by law, including indemnification against expenses and liabilities incurred in legal proceedings to which the director or officer
was, or is threatened to be made, a party by reason of the fact that such director or officer is or was a director, officer, employee or agent of the

Registrant, provided that such director or officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed
to, the best interest of the Registrant.
The Registrant maintains insurance policies that indemnify its directors and officers against various liabilities arising under the Securities Act and the
Exchange Act that might be incurred by any director or officer in his or her capacity as such.
ITEM 7.

EXEMPTION FROM REGISTRATION CLAIMED

Not applicable.
ITEM 8.

EXHIBITS
Incorporated by Reference

Exhibit
Number

Description

4.1

Amended and Restated Certificate of Incorporation of
the Registrant.
4.2
Amended and Restated Bylaws of the Registrant.
4.3
Form of common stock certificate of the Registrant.
5.1*
Opinion of Cooley LLP.
23.1*
Consent of Cooley LLP (included in Exhibit 5.1).
23.2*
Consent of PricewaterhouseCoopers LLP,
independent registered public accounting firm.
23.3*
Consent of Deloitte & Touche LLP, independent
auditors.
24.1*
Power of Attorney (included on the signature page of
this Registration Statement).
99.1*
Iora Health, Inc. Third Amended and Restated 2011
Equity Incentive Plan.
*
Filed herewith
ITEM 9.
1.

Schedule
Form

File Number

Exhibit

Filing Date

8-K

001-39203

3.1

February 4, 2020

8-K
S-1

001-39203
333-235792

3.2
4.1

February 4, 2020
January 21, 2020

UNDERTAKINGS
The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected
in the form of prospectus filed with the Commission pursuant

to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement.
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;
Provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the Registration Statement.
(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at
the termination of the offering.
2.
The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
3.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Francisco, State of California, on September 7, 2021.
1LIFE HEALTHCARE, INC.
By:

/s/ Amir Dan Rubin
Amir Dan Rubin
Chair, Chief Executive Officer and President

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Amir Dan Rubin and Bjorn
Thaler, and each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her, and in his or her
name, place or stead, in any and all capacities, to sign any and all amendments to this Registration Statement (including post-effective amendments), and to
sign any registration statement for the same offering covered by this Registration Statement that is to be effective upon filing pursuant to Rule 462(b)
promulgated under the Securities Act, and all post-effective amendments thereto, and to file the same, with all exhibits thereto and other documents in
connection therewith, with the U.S. Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any, and either of them, or his or her
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.
Signature

Title

Date

/s/ Amir Dan Rubin
Amir Dan Rubin

Chair, Chief Executive Officer and President (Principal
Executive Officer)

September 7, 2021

/s/ Bjorn Thaler
Bjorn Thaler

Chief Financial Officer
(Principal Financial and Accounting Officer)

September 7, 2021

/s/ Paul R. Auvil
Paul R. Auvil

Director

September 7, 2021

/s/ Mark S. Blumenkranz
Mark S. Blumenkranz, M.D.

Director

September 7, 2021

/s/ Bruce W. Dunlevie
Bruce W. Dunlevie

Director

September 7, 2021

/s/ Kalen F. Holmes
Kalen F. Holmes, Ph.D.

Director

September 7, 2021

/s/ David P. Kennedy
David P. Kennedy

Director

September 7, 2021

/s/ Freda Lewis-Hall
Freda Lewis-Hall, M.D.

Director

September 7, 2021

/s/ Robert R. Schmidt
Robert R. Schmidt

Director

September 7, 2021

/s/ Scott C. Taylor
Scott C. Taylor

Director

September 7, 2021

/s/ Mary Ann Tocio
Mary Ann Tocio

Director

September 7, 2021

Matthew B. Hemington
T: +1 650 843 5062
hemingtonmb@cooley.com
EXHIBIT 5.1

September 7, 2021
1Life Healthcare, Inc.
One Embarcadero Center, 19th Floor
San Francisco, CA 94111
Ladies and Gentlemen:
You have requested our opinion, as counsel to 1Life Healthcare, Inc., a Delaware corporation (the “Company”), in connection with the filing
by the Company of a Registration Statement on Form S‑8 (the “Registration Statement”) with the Securities and Exchange Commission
covering the offering of up to 2,561,197 shares (the “Shares”) of the Company’s Common Stock, par value $0.001 per share (“Common
Stock”), subject to outstanding options granted pursuant to the Third Amended and Restated Iora Health, Inc. 2011 Equity Incentive Plan
(the “Iora Plan”). Such awards were assumed by the Company and converted into options to purchase shares of Common Stock pursuant
to the Agreement and Plan of Merger, dated as of June 6, 2021, by and among the Company, Iora Health, Inc., a Delaware corporation
(“Iora”), SB Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of the Company, and Fortis Advisors LLC, solely in its
capacity as the representative of the stockholders of Iora (the “Merger Agreement”).
In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the related prospectus, (b) the
Company’s Amended and Restated Certificate of Incorporation and the Company’s Amended and Restated Bylaws, each as currently in
effect, (c) the Iora Plan, (d) the Merger Agreement and (e) originals or copies certified to our satisfaction of such records, documents,
certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed
below. We have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to
originals of all documents submitted to us as copies, the accuracy, completeness and authenticity of certificates of public officials, and the
due authorization, execution and delivery of all documents by all persons other than the Company where authorization, execution and
delivery are prerequisites to the effectiveness of such documents. As to certain factual matters, we have relied upon a certificate of an officer
of the Company and have not independently verified such matters.
Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent
that any other laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any
federal or state securities law, rule or regulation.
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Shares, when sold and issued in accordance with the
Iora Plan, the Registration Statement and the related prospectus, will be validly issued, fully paid and nonassessable (except as to shares
issued pursuant to certain deferred payment arrangements, which will be fully paid and nonassessable when such deferred payments are
made in full).

Cooley LLP 3175 Hanover Street Palo Alto, CA 94304-1130
t: +1 650 843 5000 f: +1 650 849 7400 cooley.com

1Life Healthcare, Inc.
One Embarcadero Center, 19th Floor
San Francisco, CA 94111

We consent to the filing of this opinion as an exhibit to the Registration Statement.
Sincerely,
COOLEY LLP

By: /s/ Matthew B. Hemington
Matthew B. Hemington

Cooley LLP 3175 Hanover Street Palo Alto, CA 94304-1130
t: +1 650 843 5000 f: +1 650 849 7400 cooley.com

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of 1Life Healthcare, Inc. of our report dated March 17,
2021 relating to the financial statements, which appears in 1Life Healthcare, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2020.

/s/ PricewaterhouseCoopers LLP
San Francisco, California
September 3, 2021

Exhibit 23.3
CONSENT OF INDEPENDENT AUDITORS
We consent to the incorporation by reference in this Registration Statement on Form S-8 of 1Life Healthcare, Inc. of our report dated May 26, 2021, relating to the financial
statements of Iora Health, Inc. incorporated by reference in 1Life Healthcare Inc.’s Current Report on Form 8-K dated September 1, 2021 from Registration Statement No.
333-257720 on Form S-4.
/s/ Deloitte & Touche LLP
Boston, Massachusetts
September 1, 2021

Exhibit 99.1
IORA Health Inc.
THIRD AMENDED AND RESTATED 2011 EQUITY INCENTIVE PLAN
1.

DEFINED TERMS

Exhibit A, which is incorporated by reference, defines the terms used in the Plan and sets forth certain operational rules
related to those terms.
2.

PURPOSE

The Plan has been established to advance the interests of the Company by providing for the grant to Participants of
Stock-based and other incentive Awards.
3.

ADMINISTRATION

The Administrator has discretionary authority, subject only to the express provisions of the Plan, to interpret the Plan;
determine eligibility for and grant Awards; determine, modify or waive the terms and conditions of any Award; prescribe forms,
rules and procedures; and otherwise do all things necessary to carry out the purposes of the Plan. Determinations of the
Administrator made under the Plan will be conclusive and will bind all parties.
4.

LIMITS ON AWARDS UNDER THE PLAN

(a)
Number of Shares. A maximum of 6,075,000 shares of Stock may be delivered in satisfaction of Awards
under the Plan (and all of which may be delivered upon the exercise of ISOs). The number of shares of Stock delivered in
satisfaction of Awards, for purposes of the preceding sentence, will be determined net of shares of Stock withheld by the
Company in payment of the exercise price of the Award or in satisfaction of tax withholding requirements with respect to the
Award and, for the avoidance of doubt, without including any shares of Stock underlying Awards that are settled in cash, that
otherwise expire or become unexercisable without having been exercised, or that are forfeited to or repurchased by the Company
for cash. To the extent consistent with the requirements of Section 422, Stock issued under awards of an acquired company that
are converted, replaced or adjusted in connection with the acquisition will not reduce the number of shares available for Awards
under the Plan. For the avoidance of doubt, each Phantom Share awarded hereunder shall reduce the number of shares that may
be delivered in satisfaction of Awards under the Plan by one (1) share.
(b)
Type of Shares. Stock delivered by the Company under the Plan may be authorized but unissued Stock or
previously issued Stock acquired by the Company. No fractional shares of Stock will be delivered under the Plan.
5.

ELIGIBILITY AND PARTICIPATION

The Administrator will select Participants from among those key Employees and directors of, and consultants and
advisors to, the Company and its subsidiaries who, in the opinion of the Administrator, are in a position to make a significant
contribution to the success of the Company and its subsidiaries. Eligibility for ISOs is limited to employees of the Company

or of a “parent corporation” or “subsidiary corporation” of the Company as those terms are defined in Section 424 of the
Code. Eligibility for Stock Options other than ISOs is limited to individuals described in the first sentence of this Section 5 who
are providing direct services on the date of grant of the Stock Option to the Company or to a subsidiary of the Company that
would be described in the first sentence of Treas. Regs. §1.409A-1(b)(5)(iii)(E). Solely for purposes of Awards of Phantom
Shares, the Administrator may select Participants who are not direct service providers to the Company or its subsidiaries but who,
in the opinion of the Administrator, are in a position to make a significant contribution to the success of the Company and its
subsidiaries.
6.

RULES APPLICABLE TO AWARDS
(a)

All Awards.

(1) Award Provisions. The Administrator will determine the terms of all Awards, subject to the limitations
provided herein. By accepting (or, under such rules as the Administrator may prescribe, being deemed to have accepted) an
Award, the Participant shall be deemed to have agreed to the terms of the Award and the Plan. Notwithstanding any provision of
this Plan to the contrary, awards of an acquired company that are converted, replaced or adjusted in connection with the
acquisition may contain terms and conditions that are inconsistent with the terms and conditions specified herein, as determined
by the Administrator.
(2) Term of Plan. No Awards may be made after October 11, 2021, but previously granted Awards may
continue beyond that date in accordance with their terms.
(3) Transferability. Neither ISOs nor, except as the Administrator otherwise expressly provides in
accordance with the second sentence of this Section 6(a)(3), other Awards may be transferred other than by will or by the laws of
descent and distribution, and during a Participant’s lifetime ISOs (and, except as the Administrator otherwise expressly provides
in accordance with the second sentence of this Section 6(a)(3), other Awards requiring exercise) may be exercised only by the
Participant (or in the event of the Participant's incapacity, the person or persons legally appointed to act on the Participant's
behalf). The Administrator may permit Awards other than ISOs to be transferred by gift, subject to the terms of the Voting
Agreement and Right of First Refusal and Co-Sale Agreement, to the extent applicable, and such other limitations as the
Administrator may impose.
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(4) Vesting, etc. The Administrator may determine the time or times at which an Award will vest or become
exercisable and the terms on which an Award requiring exercise will remain exercisable. On a Participant’s termination of
Employment, all then unvested Awards then held by the Participant or by the Participant’s permitted transferees will be
immediately forfeited without payment, except to the extent otherwise provided in an Award pursuant to Section 6(c)
below. Without limiting the foregoing, the Administrator may at any time accelerate the vesting or exercisability of an Award,
regardless of any adverse or potentially adverse tax or other consequences resulting from such acceleration. Unless the
Administrator expressly provides otherwise, however, the following rules will apply if a Participant’s Employment ceases:
(A) Immediately upon the cessation of the Participant’s Employment, each Award requiring exercise that is
then held by the Participant or by the Participant’s permitted transferees, if any, will cease to be exercisable and will
terminate, except to the extent otherwise provided in (B), (C), (D) or (E) below.
(B) Subject to (C), (D), (E) and (F) below, all Stock Options and SARs held by the Participant or the
Participant’s permitted transferees, if any, immediately prior to the cessation of the Participant’s Employment, to the
extent then exercisable, will remain exercisable for the lesser of (i) a period of 90 days or (ii) the period ending on the
latest date on which such Stock Option or SAR could have been exercised without regard to this Section 6(a)(4), and
will thereupon immediately terminate.
(C) All Stock Options and SARs held by a Participant or the Participant’s permitted transferees, if any,
immediately prior to the Participant’s death, to the extent then exercisable, will remain exercisable for the lesser of (i)
the one year period ending with the first anniversary of the Participant’s death, or (ii) the period ending on the latest
date on which such Stock Option or SAR could have been exercised without regard to this Section 6(a)(4), and will
thereupon immediately terminate.
(D) All Stock Options and SARs held by a Participant or the Participant’s permitted transferees, if any,
immediately prior to termination of Employment by reason of the Participant’s Disability, to the extent then
exercisable, will remain exercisable for the lesser of (i) the one year period ending with the first anniversary of the
termination of the Participant’s Employment as a result of such Disability, or (ii) the period ending on the latest date on
which such Stock Option or SAR could have been exercised without regard to this Section 6(a)(4), and will thereupon
immediately terminate.
(E) All Stock Options and SARs held by a Participant or the Participant’s permitted transferees, if any,
immediately prior to termination of the Participant’s Employment by the Company, to the extent then exercisable, will
remain exercisable for the lesser of (i) a period of 90 days, or (ii) the period ending on the latest date on which such
Stock Option or SAR could have been exercised without regard to this Section 6(a)(4), and will thereupon immediately
terminate.
(5) Taxes. The delivery, vesting and retention of Stock under an Award are conditioned upon full satisfaction
by the Participant of all tax withholding requirements with
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respect to the Award. The Administrator will prescribe such rules for the withholding of taxes as it deems necessary. The
Administrator may, but need not, hold back shares of Stock from an Award or permit a Participant to tender previously owned
shares of Stock in satisfaction of tax withholding requirements (but not in excess of the minimum withholding required by law).
(6) Dividend Equivalents, etc. The Administrator may provide for the payment of amounts (on terms and
subject to conditions established by the Administrator) in lieu of cash dividends or other cash distributions with respect to Stock
subject to an Award whether or not the holder of such Award is otherwise entitled to share in the actual dividend or distribution in
respect of such Award. Any entitlement to dividend equivalents or similar entitlements shall be established and administered
either consistent with an exemption from, or in compliance with, the requirements of Section 409A. In addition, any amounts
payable in respect of Restricted Stock or Restricted Stock Units may be subject to such limits or restrictions as the Administrator
may impose.
(7) Rights Limited. Nothing in the Plan will be construed as giving any person the right to continued
employment or service with the Company or its Affiliates, or any rights as a stockholder except as to shares of Stock actually
issued under the Plan. The loss of existing or potential profit in Awards will not constitute an element of damages in the event of
termination of Employment for any reason, even if the termination is in violation of an obligation of the Company or any
Affiliate to the Participant.
(8) Coordination with Other Plans. Awards under the Plan may be granted in tandem with, or in
satisfaction of or substitution for, other Awards under the Plan or awards made under other compensatory plans or programs of
the Company or its subsidiaries. For example, but without limiting the generality of the foregoing, awards under other
compensatory plans or programs of the Company or its subsidiaries may be settled in Stock (including, without limitation,
Unrestricted Stock) if the Administrator so determines, in which case the shares delivered will be treated as awarded under the
Plan (and will reduce the number of shares thereafter available under the Plan in accordance with the rules set forth in Section 4).
(9) Section 409A. Each Award may contain such terms as the Administrator determines, and shall be
construed and administered, such that the Award either (i) qualifies for an exemption from the requirements of Section 409A, or
(ii) satisfies such requirements.
(10) Certain Requirements of Corporate Law. Awards shall be granted and administered consistent with
the requirements of applicable Delaware law relating to the issuance of stock and the consideration to be received therefor, and
with the applicable requirements of the stock exchanges or other trading systems on which the Stock is listed or entered for
trading, in each case as determined by the Administrator.
(11) Fair Market Value. In determining the fair market value of any share of Stock under the Plan, the
Administrator shall make the determination in good faith consistent with the rules of Section 422 and Section 409A to the extent
applicable.
(12) Stockholders Agreements. Unless otherwise specifically provided, all Awards issued under the Plan
and all Stock issued thereunder will be subject to the Voting
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Agreement and Right of First Refusal and Co-Sale Agreement, each to the extent applicable. No Award will be granted to a
Participant and no Stock will be delivered to a Participant, in either case, until the Participant has executed each of the Voting
Agreement and Right of First Refusal and Co-Sale Agreement.
(b)

Awards Requiring Exercise.

(1) Time And Manner Of Exercise. Unless the Administrator expressly provides otherwise, an Award
requiring exercise by the holder will not be deemed to have been exercised until the Administrator receives a notice of exercise
(in form acceptable to the Administrator), which may be an electronic notice, signed (including electronic signature in form
acceptable to the Administrator) by the appropriate person and accompanied by any payment required under the Award. If the
Award is exercised by any person other than the Participant, the Administrator may require satisfactory evidence that the person
exercising the Award has the right to do so.
(2) Exercise Price. The exercise price (or the base value from which appreciation is to be measured) of each
Award requiring exercise will be 100% (in the case of an ISO granted to a ten-percent shareholder within the meaning of
subsection (b)(6) of Section 422, 110%) of the fair market value of the Stock subject to the Award, determined as of the date of
grant, or such higher amount as the Administrator may determine in connection with the grant. Awards, once granted, may be
repriced only in accordance with the applicable requirements of this Plan, including Section 9.
(3) Payment Of Exercise Price. Where the exercise of an Award is to be accompanied by payment, payment
of the exercise price shall be by cash or check acceptable to the Administrator, or, if so permitted by the Administrator and if
legally permissible, (i) through the delivery of unrestricted shares of Stock that have a fair market value equal to the exercise
price, subject to such minimum holding period requirements, if any, as the Administrator may prescribe, (ii) at such time, if any,
as the Stock is publicly traded, through a broker-assisted exercise program acceptable to the Administrator, (iii) by other means
acceptable to the Administrator, or (iv) by any combination of the foregoing permissible forms of payment. No Award requiring
exercise or portion thereof may be exercised unless, at the time of exercise, the fair market value of the shares of Stock subject to
such Award or portion thereof exceeds the exercise price for the Award or such portion. The delivery of shares in payment of the
exercise price under clause (i) above may be accomplished either by actual delivery or by constructive delivery through
attestation of ownership, subject to such rules as the Administrator may prescribe.
(4) Maximum Term. Awards requiring exercise will have a maximum term not to exceed ten (10) years
from the date of grant (five (5) years from the date of grant in the case of an ISO granted to a ten-percent shareholder described in
Section 6(b)(2) above), and no Awards shall be exercisable after the expiration of this ten (10) or five (5) year term, as applicable.
(c)
Phantom Shares. A Participant who has received an Award of Phantom Shares shall be paid an amount
equal to the balance of his or her Phantom Share Account as soon as is reasonably practicable after the Payment Date; provided,
that (A) such Participant remains
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Employed as of the Payment Date or, notwithstanding Section 6(a)(4)(A), (B) the Payment Date occurs prior to the Forfeiture
Date applicable to such Phantom Shares; and further provided, that in no circumstance shall such payment be made later than
March 15 of the year following the year in which the Payment Date occurs.
7.

EFFECT OF CERTAIN TRANSACTIONS

(a)
Mergers, etc. Except as otherwise provided in an Award, to the extent that, as of the date of consummation
of a Change of Control (i) any portion of an Award requiring exercise is not fully exercisable pursuant to, or (ii) the delivery of
cash or any shares of Stock remaining deliverable under an outstanding Award of Stock Units is subject to any conditions that are
satisfied solely by the passage of time, then one-half of such portion of such Award will, as applicable, be exerciseable or be
accelerated and delivered prior to or in connection with the consummation of the Change of Control. After giving effect to the
immediately preceding sentence, the Administrator shall, in its sole discretion, determine the effect of a Covered Transaction on
Awards as follows, which determination may include, but is not limited to, taking the following actions:
(1) Assumption or Substitution. If the Covered Transaction is one in which there is an acquiring or
surviving entity, the Administrator may provide for the assumption or continuation of some or all outstanding Awards or for the
grant of new awards in substitution therefor by the acquiror or survivor or an affiliate of the acquiror or survivor.
(2) Cash-Out of Awards. If the Covered Transaction is one in which holders of Stock will receive upon
consummation a payment (whether cash, non-cash or a combination of the foregoing), then subject to Section 7(a)(5) below the
Administrator may provide for payment (a “cash-out”), with respect to some or all Awards or any portion thereof, equal in the
case of each affected Award or portion thereof to the excess, if any, of (A) the fair market value of one share of Stock (as
determined by the Administrator in its reasonable discretion) times the number of shares of Stock subject to the Award or such
portion, over (B) the aggregate exercise or purchase price, if any, under the Award or such portion (in the case of an SAR or
Phantom Share, the aggregate base value above which appreciation is measured), in each case on such payment terms (which
need not be the same as the terms of payment to holders of Stock) and other terms, and subject to such conditions, as the
Administrator determines; provided, that the Administrator may not exercise its discretion under this Section 7(a)(2) with respect
to an Award or portion thereof providing for “nonqualified deferred compensation” subject to Section 409A in a manner that
would constitute an extension or acceleration of, or other change in, payment terms if such change would be inconsistent with the
applicable requirements of Section 409A.
(3) Acceleration of Certain Awards. If the Covered Transaction (whether or not there is an acquiring or
surviving entity) constitutes a Change of Control and there is no assumption, continuation, substitution or cash-out in connection
with such Change of Control, then subject to Section 7(a)(5) below the Administrator shall (and in the case of any other Covered
Transaction, may) provide that each Award requiring exercise will become fully exercisable, and the delivery of any shares of
Stock remaining deliverable under each outstanding Award of Stock Units (including Restricted Stock Units and Performance
Awards to the extent consisting of Stock Units) will be accelerated and such shares will be delivered, prior
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to the Covered Transaction; provided, that to the extent acceleration pursuant to this Section 7(a)(3) of an Award subject to
Section 409A would cause the Award to fail to satisfy the requirements of Section 409A, the Award may not be accelerated and
the Administrator in lieu thereof shall take such steps as are necessary to ensure that payment of the Award is made in a medium
other than Stock and on terms that as nearly as possible, but taking into account adjustments required or permitted by this Section
7, replicate the prior terms of the Award.
(4) Termination of Awards Upon Consummation of Covered Transaction. Each Award will terminate
upon consummation of the Covered Transaction, other than the following: (i) Awards assumed pursuant to Section 7(a)(1) above;
(ii) Awards converted pursuant to the proviso in Section 7(a)(3) above into an ongoing right to receive payment other than in
Stock; and (iii) outstanding shares of Restricted Stock (which will be treated in the same manner as other shares of Stock, subject
to Section 7(a)(5) below).
(5) Additional Limitations. Any share of Stock and any cash or other property delivered pursuant to Section
7(a)(2) or Section 7(a)(3) above with respect to an Award may, in the discretion of the Administrator, contain such restrictions, if
any, as the Administrator deems appropriate to reflect any performance or other vesting conditions to which the Award was
subject and that did not lapse (and were not satisfied) in connection with the Covered Transaction. For purposes of the
immediately preceding sentence, a cash-out under Section 7(a)(2) above or the acceleration of exercisability of an Award under
Section 7(a)(3) above shall not, in and of itself, be treated as the lapsing (or satisfaction) of a performance or other vesting
condition. In the case of Restricted Stock that does not vest in connection with the Covered Transaction, the Administrator may
require that any amounts delivered, exchanged or otherwise paid in respect of such Stock in connection with the Covered
Transaction be placed in escrow or otherwise made subject to such restrictions as the Administrator deems appropriate to carry
out the intent of the Plan.
(b)

Changes in and Distributions With Respect to Stock.

(1) Basic Adjustment Provisions. In the event of a stock dividend, stock split or combination of shares
(including a reverse stock split), recapitalization or other change in the Company’s capital structure that constitutes an equity
restructuring within the meaning of SFAS No. 123(R), the Administrator shall make appropriate adjustments to the maximum
number of shares specified in Section 4(a) that may be delivered under the Plan and shall also make appropriate adjustments to
the number and kind of shares of stock or securities subject to Awards then outstanding or subsequently granted, any exercise
prices relating to Awards and any other provision of Awards affected by such change.
(2) Certain Other Adjustments. The Administrator may also make adjustments of the type described in
Section 7(b)(1) above to take into account distributions to stockholders other than those provided for in Section 7(a) and 7(b)(1),
or any other event, if the Administrator determines that adjustments are appropriate to avoid distortion in the operation of the
Plan and to preserve the value of Awards made hereunder, having due regard for the qualification of ISOs under Section 422 and
the requirements of Section 409A, where applicable.
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(3) Continuing Application of Plan Terms. References in the Plan to shares of Stock will be construed to
include any stock or securities resulting from an adjustment pursuant to this Section 7.
8.

LEGAL CONDITIONS ON DELIVERY OF STOCK

The Company will not be obligated to deliver any shares of Stock pursuant to the Plan or remove any restriction from
shares of Stock previously delivered under the Plan until: (i) the Company is satisfied that all legal matters in connection with the
issuance and delivery of such shares have been addressed and resolved; (ii) if the outstanding Stock is at the time of delivery
listed on any stock exchange or national market system, the shares to be delivered have been listed or authorized to be listed on
such exchange or system upon official notice of issuance; and (iii) all conditions of the Award have been satisfied or waived. If
the sale of Stock has not been registered under the Securities Act, the Company may require, as a condition to exercise of the
Award, such representations or agreements as counsel for the Company may consider appropriate to avoid violation of the
Securities Act or any applicable state or foreign securities laws. The Company may require that certificates evidencing Stock
issued under the Plan bear an appropriate legend reflecting any restriction on transfer applicable to such Stock, and the Company
may hold the certificates pending lapse of the applicable restrictions.
9.

AMENDMENT AND TERMINATION

The Administrator may at any time or times amend the Plan or any outstanding Award for any purpose which may at
the time be permitted by law, and may at any time terminate the Plan as to any future grants of Awards; provided, that except as
otherwise expressly provided in the Plan the Administrator may not, without the Participant’s consent, alter the terms of an
Award so as to affect materially and adversely the Participant’s rights under the Award, unless the Administrator expressly
reserved the right to do so at the time the Award was granted. Any amendments to the Plan will be conditioned upon stockholder
approval only to the extent, if any, such approval is required by law (including the Code), as determined by the Administrator.
10.

OTHER COMPENSATION ARRANGEMENTS

The existence of the Plan or the grant of any Award will not in any way affect the Company’s right to Award a person
bonuses or other compensation in addition to Awards under the Plan.
11.

MISCELLANEOUS

(a)
Waiver of Jury Trial. By accepting an Award under the Plan, each Participant waives any right to a trial by
jury in any action, proceeding or counterclaim concerning any rights under the Plan and any Award, or under any amendment,
waiver, consent, instrument, document or other agreement delivered or which in the future may be delivered in connection
therewith, and agrees that any such action, proceedings or counterclaim shall be tried before a court and not before a jury. By
accepting an Award under the Plan, each Participant certifies that no officer, representative, or attorney of the Company has
represented, expressly or otherwise, that the Company would not, in the event of any action, proceeding or counterclaim, seek to
enforce the foregoing waivers.
-8-

(b)
Limitation of Liability. Notwithstanding anything to the contrary in the Plan, neither the Company, nor any
Affiliate, nor the Administrator, nor any person acting on behalf of the Company, any Affiliate, or the Administrator, will be
liable to any Participant or to the estate or beneficiary of any Participant, or any permitted transferee, or to any other holder of an
Award by reason of any acceleration of income, or any additional tax (including any interest and penalties), asserted by reason of
the failure of an Award to satisfy the requirements of Section 422 or Section 409A or by reason of Section 4999 of the Code, or
otherwise asserted with respect to the Award; provided, that nothing in this Section 11(b) will limit the ability of the
Administrator or the Company, in its discretion, to provide by separate express written agreement with a Participant for a grossup payment or other payment in connection with any such acceleration of income or additional tax.
12.

ESTABLISHMENT OF SUB-PLANS

The Board may from time to time establish one or more sub-plans under the Plan for purposes of satisfying applicable
blue sky, securities or tax laws of various jurisdictions. The Board will establish such sub-plans by adopting supplements to the
Plan setting forth (i) such limitations on the Administrator’s discretion under the Plan as the Board deems necessary or desirable
and (ii) such additional terms and conditions not otherwise inconsistent with the Plan as the Board deems necessary or
desirable. All supplements adopted by the Board will be deemed to be part of the Plan, but each supplement will apply only to
Participants within the affected jurisdiction and the Company will not be required to provide copies of any supplement to
Participants in any jurisdiction that is not affected.
13.

GOVERNING LAW

Except as otherwise provided by the express terms of an Award agreement or under a sub-plan described in Section 12,
the provisions of the Plan and of Awards under the Plan and all claims or disputes arising out of or based upon the Plan or any
Award under the Plan or relating to the subject matter hereof or thereof will be governed by and construed in accordance with the
domestic substantive laws of the State of Delaware without giving effect to any choice or conflict of laws provision or rule that
would cause the application of the domestic substantive laws of any other jurisdiction.
***
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EXHIBIT A
Definition of Terms
The following terms, when used in the Plan, will have the meanings and be subject to the provisions set forth below:
“Administrator”: The Board, except that the Board may delegate its authority under the Plan to a committee of the
Board (or one or more members of the Board), in which case references herein to the Board will refer to such committee (or
members of the Board). The Board may delegate (i) to one or more of its members such of its duties, powers and responsibilities
as it may determine; (ii) to one or more officers of the Company the power to grant rights or options to the extent permitted by
Section 157(c) of the Delaware General Corporation Law; and (iii) to such Employees or other persons as it determines such
ministerial tasks as it deems appropriate. In the event of any delegation described in the preceding sentence, the term
“Administrator” will include the person or persons so delegated to the extent of such delegation.
“Affiliate”: Any corporation or other entity that directly, or indirectly through one or more intermediaries, controls or
is controlled by, or is under common control with, the Company.
“Award”: Any or a combination of the following: (i) Stock Options.
(ii) SARs.
(iii) Restricted Stock
(iv) Unrestricted Stock.
(v) Stock Units, including Restricted Stock Units. (vi) Performance Awards.
(vii) Awards (other than Awards described in (i) through (vi) above) that are convertible into or otherwise
based on Stock, including, without limitation, Phantom Shares.
“Board”: The Board of Directors of the Company.
“Change of Control”: means a Covered Transaction other than a lease or exclusive license described in Section
2.2.1(b) of the Company’s certificate of incorporation.
“Code”: The U.S. Internal Revenue Code of 1986 as from time to time amended and in effect, or any successor statute
as from time to time in effect.
“Company”: Iora Health, Inc., a Delaware corporation.
“Covered Transaction”: A voluntary or involuntary liquidation, dissolution or winding up of the Company or Deemed
Liquidation Event (as such term is defined in the Company’s
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certificate of incorporation, as amended from time to time, without regard to the right of the holders of at least a majority of
outstanding shares of Preferred Stock of the Company under the Company’s certificate of incorporation to elect that an event not
be treated as a Deemed Liquidation Event).
“Disability”: In the case of any Participant who is a party to an employment or severance-benefit agreement that
contains a definition of “Disability,” the definition set forth in such agreement will apply with respect to such Participant under
the Plan. In the case of any other Participant, “Disability” will mean a disability that would entitle a Participant to long-term
disability benefits under the Company’s long-term disability plan to which the Participant participates. In such case as there is no
long-term disability plan to which the Participant participates, the term “Disability” will mean a disability described in Treas.
Regs. Section 1.409A-3(i)(4)(i)(A). Notwithstanding the foregoing, in any case in which a benefit that constitutes or includes
“nonqualified deferred compensation” subject to Section 409A would be payable by reason of Disability, the term “Disability”
will mean a disability described in Treas. Regs. Section 1.409A-3(i)(4)(i)(A).
“Employee”: Any person who is employed by the Company or by a subsidiary of the Company.
“Employment”: A Participant’s employment or other service relationship with the Company and its subsidiaries
(including, solely for purposes of Awards of Phantom Shares, a direct or indirect service relationship with the Company or any of
its subsidiaries or any professional corporation or similar entity which contracts with the Company or any of its subsidiaries).
Employment will be deemed to continue, unless the Administrator expressly provides otherwise, so long as the Participant is
employed by, or otherwise is providing services in a capacity described in Section 5 to the Company or one of its subsidiaries. If
a Participant’s employment or other service relationship is with a subsidiary and that entity ceases to be a subsidiary of the
Company, the Participant’s Employment will be deemed to have terminated when the entity ceases to be a subsidiary of the
Company unless the Participant transfers Employment to the Company or one of its remaining
subsidiaries.
Notwithstanding the foregoing, in construing the provisions of any Award relating to the payment of
“nonqualified deferred compensation” (subject to Section 409A) upon a termination or cessation of Employment, references to
termination or cessation of employment, separation from service, retirement or similar or correlative terms shall be construed to
require a “separation from service” (as that term is defined in Section 1.409A-1(h) of the Treasury Regulations) from the
Company and from all other corporations and trades or businesses, if any, that would be treated as a single “service recipient”
with the Company under Section 1.409A-1(h)(3) of the Treasury Regulations. The Company may, but need not, elect in writing,
subject to the applicable limitations under Section 409A, any of the special elective rules prescribed in Section 1.409A-1(h) of
the Treasury Regulations for purposes of determining whether a “separation from service” has occurred. Any such written
election shall be deemed a part of the Plan.
“Forfeiture Date”: The date set forth in an Award agreement relating to Phantom Shares.
“Grant Date”: The date an Award of Phantom Shares is granted to a Participant.
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“ISO”: A Stock Option intended to be an “incentive stock option” within the meaning of Section 422 of the
Code. Each Stock Option granted pursuant to the Plan will be treated as providing by its terms that it is to be a non-incentive
Stock Option unless, as of the date of grant, it is expressly designated as an ISO.
“Participant”: A person who is granted an Award under the Plan.
“Payment Date”: The earlier of the date of the first Deemed Liquidation Event (as such term is defined in the
Company’s certificate of incorporation, as amended from time to time, without regard to the right of the holders of at least a
majority of outstanding shares of Preferred Stock of the Company under the Company’s certificate of incorporation to elect that
an event not be treated as a Deemed Liquidation Event) and the 183rd day after the consummation of an underwritten initial public
offering of Stock.
“Performance Award”: An Award subject to specified criteria, other than the mere continuation of Employment or
the mere passage of time, the satisfaction of which is a condition for the grant, exercisability, vesting or full enjoyment of the
Award.
“Phantom Appreciation Amount”: With respect to a Phantom Share, the excess, if any, of the fair market value of
one share of Stock on the date of determination over the Threshold Amount.
“Phantom Share”: An Award representing the right to receive an amount of cash equal to the appreciation in the fair
market value of one share of Stock over the Threshold Amount through the Payment Date, subject to any applicable vesting
requirements set forth in the Phantom Award.
“Phantom Share Account”: With respect to any Participant, a notional account equal to (1) a Participant’s total
number of Phantom Shares, multiplied by (2) the Vested Percentage and further multiplied by (3) the Phantom Appreciation
Amount.
“Plan”: The Amended and Restated Iora Health, Inc. 2011 Equity Incentive Plan as from time to time amended and in
effect.
“Restricted Stock”: Stock subject to restrictions requiring that it be redelivered or offered for sale to the Company if
specified conditions are not satisfied.
“Restricted Stock Unit”: A Stock Unit that is, or as to which the delivery of Stock or cash in lieu of Stock is, subject
to the satisfaction of specified performance or other vesting conditions.
“Right of First Refusal and Co-Sale Agreement”: Right of First Refusal and Co-Sale Agreement dated as of October
12, 2011 by and among the Company and the investors and existing stockholders named therein.
“SAR”: A right entitling the holder upon exercise to receive an amount (payable in cash or in shares of Stock of
equivalent value) equal to the excess of the fair market value of the
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shares of Stock subject to the right over the base value from which appreciation under the SAR is to be measured.
“Section 409A”: Section 409A of the Code.
“Section 422”: Section 422 of the Code.
“Securities Act”: Securities Act of 1933, as amended.
“Stock”: Common Stock of the Company, par value $0.01 per share.
“Stock Option”: An option entitling the holder to acquire shares of Stock upon payment of the exercise price.
“Stock Unit”: An unfunded and unsecured promise, denominated in shares of Stock, to deliver Stock or cash measured
by the value of Stock in the future.
“Threshold Amount”: The threshold amount set forth in an Award agreement relating to Phantom Shares.
“Unrestricted Stock”: Stock not subject to any restrictions under the terms of the Award.
“Vested Percentage”: The percentage of a Participant’s Phantom Shares which have vested in accordance with the
terms of such Participant’s Award agreement.
“Voting Agreement”: The Voting Agreement dated as of October 12, 2011 by and among the Company and the
investors and existing stockholders named therein.
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