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In this Quarterly Report on Form 10-Q, unless otherwise stated or as the context otherwise requires, references to “the Company,” “we,”
“us,” "our,” "it," and similar references refer to BTRS Holdings Inc., a Delaware corporation, and its consolidated subsidiaries. This Quarterly
Report on Form 10-Q also contains registered marks, trademarks, and trade names of other companies, all of which are the property of their
respective holders. We do not intend our use or display of other companies’ trade names, trademarks, or service marks to imply a
relationship with, endorsement, or sponsorship of us by these other companies.

NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q contains forward-looking statements about us and our industry that involve substantial risks and
uncertainties. All statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements
regarding the timing, expected completion and impacts of the proposed Merger (as defined herein) and the potential impacts should the
Merger not be consummated on a timely basis or at all for any reason, our business strategy and plans, and objectives of management for
future operations, are forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as
“believe,” “may,” “could,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “seek,” “plan,” “expect,” “should,” “would,” “potentially,” or the
negative of these terms or similar expressions. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends we believe may affect our financial condition, results of operations, business strategy,
and financial needs.
These forward-looking statements are subject to known and unknown risks, uncertainties, and assumptions, including those described
in the section titled "Part I, Item 1A. Risk Factors" contained in the Company's Annual Report on Form 10-K for the year ended December 31,
2021 (the "Annual Report on Form 10-K"), as filed with the U.S. Securities and Exchange Commission (the "SEC") on March 9, 2022,
including, among other things, risks associated with:
•

our ability to secure the required regulatory and stockholder approvals for the Merger and our ability to meet the applicable closing
conditions of the Merger;

•

the diversion of management time relating to the pending Merger;

•

our financial and business performance, including the financial projections, forecasts, business metrics, and any underlying
assumptions thereunder;

•

changes in our strategy, future operations, financial position, estimated revenues or losses, projected costs, prospects, and plans;

•

the macroeconomic conditions, including supply chain disruptions, higher rates of inflation, higher interest rates, increased volatility in
foreign currency exchange rates, and increased volatility in the global capital markets, among others;

•

the capabilities and benefits to our customers of our technology platforms;

•

the advantages and expected growth of our Business Payments Network;

•

our ability to digitally transform the accounts receivable industry;

•

our ability to scale in a cost-effective manner;

•

developments and projections relating to our competitors and industry;

•

the impact of health epidemics, including the COVID-19 pandemic, on our business and the actions we may take in response thereto;

•

unstable market and economic conditions may have serious adverse consequences on our business, financial condition, and share
price;

•

geopolitical conditions, including the direct or indirect consequences of acts of war, terrorism, or social unrest;

•

the timing, outcome, and results of integrating our operations with newly acquired companies;

•

any disruption of management time from ongoing business operations due to recent acquisitions;

•

creating additional infrastructure to support our operations as a public company, losing emerging growth company status, and
becoming a large accelerated filer effective as of December 31, 2021;

•

our future capital requirements and sources and uses of cash;

•

our ability to obtain funding for our operations;

•

our business, expansion plans, and opportunities;
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•

our growth strategy for expanding our operations both within and outside the United States and the potential impact of foreign
currency exchange rates;

•

our ability to acquire or invest in businesses, products, or technologies that may complement or expand our products or platforms,
enhance our technical capabilities, or otherwise offer growth opportunities; and

•

the outcome of any known and unknown litigation and regulatory proceedings.

These risks are not exhaustive. Additional factors could harm our business and financial performance. Moreover, we operate in a very
competitive and rapidly changing environment. New risk factors emerge from time to time, and it is not possible for our management to
predict all risk factors, nor can we assess the impact of all factors on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in, or implied by, any forward-looking statements. Given these
uncertainties, you should not place undue reliance on these forward-looking statements. Unless required by law, we undertake no obligation
to update or revise any forward-looking statements to reflect new information or future events or developments. Thus, you should not assume
that our silence over time means that actual events are bearing out as expressed or implied in such forward-looking statements. We qualify
all of the forward-looking statements in this Quarterly Report on Form 10-Q by these cautionary statements.
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PART 1.
Item 1. Financial Statements

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Amounts in thousands, except per share amounts)
September 30,
2022
ASSETS
Current assets:
Cash and cash equivalents
Marketable securities
Customer funds
Accounts receivable, net
Prepaid expenses
Deferred implementation and commission costs, current portion
Other current assets
Total current assets
Property and equipment, net
Operating lease right-of-use assets
Goodwill
Intangible assets, net
Deferred implementation and commission costs, net of current portion
Other assets

December 31,
2021

(Unaudited)
$

$

Total assets

145,915
—
16,951
43,979
5,881
4,995
1,607
219,328
9,768
15,378
115,970
42,116
9,686
5,173
417,419

$

16,951
2,633
55,486
27,093
102,163
31,302
10,334
8,406
8,817
4,617
165,639

$

$

187,672
45,117
22,541
34,394
3,715
5,060
1,164
299,663
15,516
28,623
88,148
24,339
9,238
5,122
470,649

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Customer funds payable
$
Accounts payable
Accrued expenses and other current liabilities
Deferred revenue, current portion
Total current liabilities
Operating lease liabilities, net of current portion
Customer postage deposits
Deferred revenue, net of current portion
Deferred taxes
Other non-current liabilities
Total liabilities
Commitments and contingencies (Note 10)
Stockholders' equity:
Preferred stock, $0.0001 par value,10,000 shares authorized; no shares issued and outstanding at September
30, 2022 and December 31, 2021, respectively
Class 1 common stock, $0.0001 par value, 538,000 shares authorized; 164,648 and 159,413 shares issued and
outstanding at September 30, 2022 and December 31, 2021, respectively
Class 2 common stock, $0.0001 par value, 27,000 shares authorized; no shares and 3,396 shares issued and
outstanding at September 30, 2022 and December 31, 2021, respectively
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Total stockholders’ equity
$
Total liabilities and stockholders’ equity

—

—

17

15

—
540,506
(271,524)
(17,219)
251,780
417,419 $

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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22,541
2,968
46,426
24,983
96,918
32,461
10,081
14,259
4,338
2,958
161,015

1
516,987
(206,077)
(1,292)
309,634
470,649

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited, amounts in thousands, except per share amounts)
Three Months Ended
September 30,
2022
Revenues:
Subscription, transaction, and services
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription, transaction, and services
Cost of reimbursable costs
Total cost of revenues, excluding depreciation and amortization
Operating expenses:
Research and development
Sales and marketing
General and administrative
Depreciation and amortization
Impairment and restructuring
Total operating expenses
Loss from operations
Other income (expense):
Change in fair value of financial instruments
Interest expense and loss on extinguishment of debt
Other non-operating income
Total other income (expense)
Loss before income taxes
Income tax expense (benefit)

$

42,508
8,854
51,362

2021
$

32,732
8,625
41,357

2022
$

120,157
26,112
146,269

2021
$

9,368
8,625
17,993

32,729
26,112
58,841

27,981
26,085
54,066

15,943
11,591
19,613
2,191
4,636
53,974
(22,721)

13,453
10,310
9,838
1,205
—
34,806
(11,442)

46,922
34,030
49,426
6,218
18,520
155,116
(67,688)

35,716
29,226
32,766
3,924
—
101,632
(32,173)

—
(2)
277
275
(11,167)
27
(11,194)

$

122
(22)
1,171
1,271
(66,417)
(970)
(65,447)

$

(9,995)
(2,947)
521
(12,421)
(44,594)
130
(44,724)

(0.07)

$

(0.40)

$

(0.29)

Net loss

$

Net loss per common share, basic and diluted

$

(0.13) $
164,175

158,316

163,586

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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97,440
26,085
123,525

11,255
8,854
20,109

360
(15)
916
1,261
(21,460)
(251)
(21,209) $

Weighted average common shares outstanding, basic and diluted

Nine Months Ended
September 30,

154,303

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited, amounts in thousands)

Three Months Ended
September 30,
2022
Net loss
Other comprehensive loss from foreign currency translation

$

Total comprehensive loss

$

(21,209) $
(7,914)
(29,123) $

2021
(11,194) $
—
(11,194) $

Nine Months Ended
September 30,
2022
(65,447) $
(15,927)
(81,374) $

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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2021
(44,724)
—
(44,724)

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Unaudited, amounts in thousands)
Three Months Ended September 30, 2022

Balance, June 30, 2022
Issuance of common stock under stock
plans
Exchange of shares upon sale of Class
2 common stock
Stock-based compensation expense
Foreign currency translation
Net loss
Balance, September 30, 2022

Amount

Additional
Paid-in
Capital

Accumulated
Other
Total
Accumulated Comprehensive Stockholders’
Deficit
Loss
Equity

$

1

$ 532,409

$

—

1,157

Class 1 Common
Stock

Class 2 Common
Stock

Shares

Shares

160,536

Amount
$

16

3,396

716

—

—

3,396
—
—
—
164,648

1
—
—
—
17

(3,396)
—
—
—
— $

$

(1)
—
—
6,940
—
—
—
—
— $ 540,506

(250,315) $

(9,305) $

—

$

—
—
—
(21,209)
(271,524) $

—

272,806
1,157

—
—
(7,914)
—
(17,219) $

—
6,940
(7,914)
(21,209)
251,780

Three Months Ended September 30, 2021

Balance, June 30, 2021
Issuance of common stock under stock
plans
Shares exchanged in connection with
Secondary Offering (Note 17)
Stock-based compensation expense
Net loss
Balance, September 30, 2021

Amount

Additional
Paid-in
Capital

Accumulated
Other
Total
Accumulated Comprehensive Stockholders’
Deficit
Loss
Equity

$

1

$ 503,029

$

Class 1 Common
Stock

Class 2 Common
Stock

Shares

Shares

150,649

Amount
$

15

7,251

714

—

—

—

1,371

2,028
—
—
153,391

—
—
—
15

(2,028)
—
—
5,223 $

—
—
—
1

—
5,914
—
$ 510,314

$

(178,407) $
—

$

—
—
(11,194)
(189,601) $

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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—

$

324,638

—

1,371

—
—
—
—

—
5,914
(11,194)
320,729

$

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Unaudited, amounts in thousands)

Nine Months Ended September 30, 2022

Balance, December 31, 2021
Issuance of common stock under stock
plans
Exchange of shares upon sale of Class
2 common stock
Stock-based compensation expense
Foreign currency translation
Net loss
Balance, September 30, 2022

Amount

Additional
Paid-in
Capital

Accumulated
Other
Total
Accumulated Comprehensive Stockholders’
Deficit
Loss
Equity

$

1

$ 516,987

$

—

3,226

Class 1 Common
Stock

Class 2 Common
Stock

Shares

Shares

159,413

Amount
$

15

3,396

1,839

1

—

3,396
—
—
—
164,648

1
—
—
—
17

(3,396)
—
—
—
— $

$

(1)
—
—
20,293
—
—
—
—
— $ 540,506

(206,077) $

(1,292) $

—

$

—
—
—
(65,447)
(271,524) $

—

309,634
3,227

—
—
(15,927)
—
(17,219) $

—
20,293
(15,927)
(65,447)
251,780

Nine Months Ended September 30, 2021

Balance, December 31, 2020
Reverse recapitalization and PIPE
financing (Note 3)
Fair value of Earnout Shares (Note 3)
Issuance and vesting of Earnout Shares
(Note 3)
Issuance of common stock under stock
plans
Shares exchanged in connection with
Secondary Offering (Note 17)
Shares issued for exercise of warrants
Stock-based compensation expense
Net loss
Balance, September 30, 2021

Amount

Additional
Paid-in
Capital

Accumulated
Other
Total
Accumulated Comprehensive Stockholders’
Deficit
Loss
Equity

$

1

$ 148,677

$

Class 1 Common
Stock

Class 2 Common
Stock

Shares

Shares

92,760

Amount
$

9

8,197

44,522
—

5
—

(1,659)
—

—
—

329,881
(230,995)

—
—

—
—

329,886
(230,995)

10,204

1

713

—

237,008

—

—

237,009

3,875

—

—

—

5,271

—

—

5,271

2,028
2
—
—
153,391

—
—
—
—
15

(2,028)
—
—
—
5,223 $

—
—
—
—
1

—
26
20,446
—
$ 510,314

—
—
—
—
—

—
26
20,446
(44,724)
320,729

$

$

(144,877) $

—
—
—
(44,724)
(189,601) $

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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—

$

$

3,810

BTRS HOLDINGS INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, amounts in thousands)
Nine Months Ended September 30,
2022
Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Provision for bad debts
Impairments and reduction in carrying amount of operating lease right-of-use assets
Impairments of fixed assets
Loss on extinguishment of debt and amortization of debt discount
Stock-based compensation expense
Change in fair value of financial instruments and other expenses
Change in fair value of contingent consideration
Deferred income taxes
Changes in assets and liabilities:
Accounts receivable
Prepaid expenses
Deferred implementation and commission costs
Other assets (current and non-current)
Accounts payable
Accrued expenses and other
Operating lease liabilities
Deferred revenue
Other liabilities (current and non-current)
Net cash used in operating activities
Cash flows from investing activities:
Purchase of business, net of acquired cash
Purchases of marketable securities
Proceeds from marketable securities
Purchases of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Payments on borrowings
Business Combination and PIPE financing
Payments of equity issuance costs
Debt extinguishment costs
Payment of deferred purchase price
Change in customer funds payable
Payments on finance leases
Proceeds from common stock issued
Taxes paid on net share issuance of stock-based compensation
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash, cash equivalents, and restricted cash
Net increase (decrease) in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash, beginning of period

$

$

Cash, cash equivalents, and restricted cash, end of period (Note 2)

2021

(65,447) $
6,218
144
15,817
4,949
—
20,293
116
(122)
(935)

3,924
94
2,086
—
2,799
20,446
9,996
—
106

(7,800)
(2,139)
(373)
(432)
(2,524)
9,688
(2,757)
(4,492)
1,429
(28,367)

(6,549)
(2,036)
227
896
556
10,228
(2,086)
(4,713)
(1,059)
(9,809)

(59,456)
(57)
45,174
(1,364)
(15,703)

—
(45,077)
—
(1,570)
(46,647)

—
—
—
—
(557)
(5,590)
(223)
3,274
(48)
(3,144)
(125)
(47,339)
212,809
165,470 $

(44,663)
349,638
(19,936)
(1,565)
—
(1,636)
(177)
5,651
(4,367)
282,945
—
226,489
38,843
265,332

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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(44,724)

Nine Months Ended September 30,
2022
Supplemental Disclosure of Cash Flow Information:
Cash paid for interest
Noncash Investing & Financing Activities:
Equity issuance costs charged to additional paid-in-capital
Issuance and vesting of Earnout Shares (Note 3)
Reclassification of stock warrant liability to equity (Note 3)
Deferred purchase price (Note 3)
Net assets acquired in Business Combination and other

2021

$

—

$

135

$
$
$
$
$

—
—
—
586
—

$
$
$
$
$

1,624
237,008
1,433
—
255

The accompanying notes are an integral part of these Unaudited Condensed Consolidated Financial Statements.
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BTRS HOLDINGS INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1 - Organization and Nature of Business
BTRS Holdings Inc., formerly known as Factor Systems, Inc. ("Legacy Billtrust"), utilizing the trade name Billtrust (the "Company” or
“Billtrust”), was incorporated on September 4, 2001, in the State of Delaware and maintains its headquarters in Lawrenceville, New Jersey,
with additional domestic offices and print facilities in Colorado and California, and international offices in Belgium, the Netherlands, Germany,
and Poland.
The Company provides a comprehensive suite of order-to-cash software as a service ("SaaS") solutions with integrated payments,
including credit decisioning and monitoring, online ordering, invoicing, cash application, and collections. In addition, Billtrust founded the
Business Payments Network ("BPN") as part of its strategic relationship with VISA, Inc., which combines remittance data with business-tobusiness ("B2B") payments and facilitates straight-through payment processing. Billtrust primarily serves B2B companies and integrates the
key areas of the order-to-cash process: credit decisioning, e-commerce solutions, invoice presentment, invoice payment, cash application,
and collections workflow management, helping its clients connect with their customers and cash.
Proposed Merger
On September 28, 2022, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Bullseye FinCo,
Inc., a Delaware corporation (“Parent”), and Bullseye Merger Sub, Inc., a Delaware corporation and a direct, wholly owned subsidiary of
Parent (“Merger Sub” and, together with Parent, the "Acquiring Parties"), pursuant to which Merger Sub will, upon the terms and subject to
the conditions set forth in the Merger Agreement, merge with and into the Company, with the Company surviving such merger as a whollyowned subsidiary of Parent (the “Merger”). Parent and Merger Sub are each affiliated with the EQT X Fund.
Subject to the terms and conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each
share of Class 1 common stock of the Company, $0.0001 par value, and Class 2 common stock of the Company, $0.0001 par value (other
than shares rolled over in accordance with the Merger Agreement, and shares of its common stock held by the Company as treasury stock),
issued and outstanding immediately prior to the Effective Time (other than dissenting shares) will be cancelled and immediately converted
into the right to receive $9.50 in cash, without interest and less any applicable withholding taxes.
The completion of the Merger is subject to several conditions beyond the Company's control that may prevent, delay or otherwise
adversely affect its completion in a material way, including the approval of the Company's stockholders, the expiration or termination of
applicable waiting periods, and the receipt of applicable approvals or consents under antitrust and competition laws and foreign investment
laws of certain jurisdictions. Assuming the satisfaction of the remaining outstanding conditions set forth in the Merger Agreement, the Merger
is currently expected to close in the fourth quarter of 2022 or first quarter of 2023. However, the Company cannot assure completion of the
Merger by any particular date, if at all or that, if completed, it will be completed on the terms set forth in the Merger Agreement.
If the Merger is consummated, the Company’s securities will be de-listed from the Nasdaq Global Select Market and de-registered
under the Securities Exchange Act of 1934 as soon as practicable following the Effective Time.
Under the terms of the Merger Agreement, the Company may be required to pay Parent a termination fee of $50.2 million if the Merger
Agreement is terminated under certain specified circumstances, including the Company terminating the Merger Agreement to enter into a
definitive written agreement with respect to a superior proposal that did not result from a breach of the non-solicitation provisions. The Merger
Agreement additionally provides that Parent pay the Company a termination fee of $100.5 million under certain specified circumstances.
During the three and nine months ended September 30, 2022, the Company incurred $5.8 million in Merger related costs, primarily
consisting of investment banking, legal, accounting, and other professional advisory fees, filing fees, regulatory fees, and other related costs.
These costs were recorded in general and administrative expenses on the Condensed Consolidated Statements of Operations.
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Business Combination Agreement
On October 18, 2020, as amended on December 13, 2020, South Mountain Merger Corp., a Delaware corporation (“South Mountain”),
BT Merger Sub I, Inc., a Delaware corporation and a direct, wholly owned subsidiary of South Mountain (“First Merger Sub”), BT Merger Sub
II, LLC, a Delaware limited liability company and a direct, wholly owned subsidiary of South Mountain (“Second Merger Sub”), and Legacy
Billtrust entered into a Business Combination Agreement (the “BCA”), pursuant to which (i) First Merger Sub was merged with and into
Legacy Billtrust (the “First BCA Merger”), with Legacy Billtrust surviving the First BCA Merger as a wholly owned subsidiary of South
Mountain (“Surviving Corporation”), and (ii) the Surviving Corporation merged with and into Second Merger Sub (the “Second BCA Merger”,
and together with the First BCA Merger, the “BCA Mergers”), with Second Merger Sub surviving the Second BCA Merger as a wholly owned
subsidiary of South Mountain (such BCA Mergers, collectively with the other transactions described in the BCA, the “Business Combination”).
In connection with the execution of the Business Combination, on October 18, 2020, South Mountain entered into separate subscription
agreements (“Subscription Agreements”) with a number of investors (“PIPE Investors”), pursuant to which the PIPE Investors agreed to
purchase, and South Mountain sold to the PIPE Investors, an aggregate of 20.0 million shares of South Mountain Class A common stock, for
a purchase price of $10.00 per share and at an aggregate purchase price of $200.0 million, in a private placement (“PIPE Financing”).
As described in Note 3 - Business Combination & Acquisitions, the Business Combination and PIPE Financing closed on January 12,
2021 (the "BCA Closing Date"). The Business Combination was accounted for as a reverse recapitalization in accordance with the generally
accepted accounting principles in the United States of America ("U.S. GAAP"). Under this method of accounting, South Mountain was treated
as the “acquired” company for financial reporting purposes. For accounting purposes, Billtrust was the accounting acquirer in the transaction
and, consequently, the transaction was treated as a recapitalization of Billtrust (i.e., a capital transaction involving the issuance of stock by
South Mountain for the stock of Billtrust). Accordingly, the assets, liabilities, and results of operations of Billtrust became the historical
financial statements of "New Billtrust", which was renamed BTRS Holdings Inc., and South Mountain’s assets, liabilities, and results of
operations were consolidated with Billtrust beginning on the BCA Closing Date. All amounts of BTRS Holdings Inc. reflect the historical
amounts of Billtrust carried over at book value with no step up in basis to fair value. After the Business Combination, the Company’s Class 1
common stock began trading on the Nasdaq Global Select Market under the ticker symbol "BTRS".
Note 2 - Summary of Significant Accounting Policies
Basis of Presentation
The accompanying Condensed Consolidated Financial Statements have been prepared in accordance with U.S. GAAP and pursuant to
the rules and regulations of the U.S. Securities and Exchange Commission ("SEC") regarding interim financial reporting on Form 10-Q.
Accordingly, certain information and disclosures required for complete financial statements prepared in accordance with U.S. GAAP have
been condensed or omitted pursuant to such rules and regulations. These Condensed Consolidated Financial Statements and notes should
be read in conjunction with the Company's Annual Report on Form 10-K for the year ended December 31, 2021 (as filed with the SEC on
March 9, 2022). Since the date of that filing, there have been no changes or updates to the Company's significant accounting policies, other
than those described below.
In the opinion of management, the accompanying Condensed Consolidated Financial Statements contain all normal recurring
adjustments necessary for a fair statement of financial position, results of operations, comprehensive loss, and cash flows as of the dates
and for the interim periods presented. The results of operations for the three and nine months ended September 30, 2022 may not be
indicative of the results for the full fiscal year ended December 31, 2022 or any other period. The Condensed Consolidated Balance Sheet as
of December 31, 2021 included herein was derived from the audited financial statements as of that date, but does not include all disclosures
required by U.S. GAAP on an annual reporting basis. Certain prior period amounts have been reclassified to conform to the current period
presentation.
The Company's fiscal year is the twelve-month period from January 1 through December 31 and all references to "2022", “2021”, and
“2020” refer to the fiscal year unless otherwise noted.
Principles of Consolidation
The Condensed Consolidated Financial Statements include the accounts of BTRS Holdings Inc. and its wholly owned subsidiaries. All
intercompany transactions have been eliminated in consolidation.
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Use of Estimates
The preparation of the Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the amounts of assets and liabilities reported, disclosure about contingent liabilities, and the reported
amounts of revenues and expenses in the financial statements and accompanying notes. Such estimates include, but are not limited to,
revenue recognition, leases, valuation of goodwill, intangible assets, other long-lived assets, and other assets and liabilities from acquisitions,
recoverability of deferred tax assets, ongoing impairment reviews of goodwill, intangible assets, and other long-lived assets, contingent
consideration, and stock-based compensation. The Company bases its estimates on historical experience, known trends, market specific
information, or other relevant factors it believes to be reasonable under the circumstances. On an ongoing basis, management evaluates its
estimates, and changes in estimates are recorded in the period in which they become known. Actual results may differ from these estimates.
Foreign Currency
The functional currency of the Company’s subsidiaries is their respective local currencies. These subsidiary financial statements are
translated to U.S. dollars using the period-end exchange rates for assets and liabilities, average exchange rates during the corresponding
period for revenues and expenses, and historical rates for equity. The effects of foreign currency translation adjustments are recorded in
accumulated other comprehensive income (loss) within stockholders’ equity on the Condensed Consolidated Balance Sheets.
Foreign currency transaction gains (losses) are included in other non-operating income (expense) on the Condensed Consolidated
Statements of Operations. Foreign exchange gains and losses were not material during the three and nine months ended September 30,
2022 and 2021.
Liquidity
For the nine months ended September 30, 2022, the Company incurred a net loss of $65.4 million and used cash in operations of $28.4
million. As of September 30, 2022, the Company had cash and cash equivalents of $145.9 million and an accumulated deficit of $271.5
million. Based on the Company’s business plan, existing cash, and cash equivalents, the Company expects to satisfy its working capital
requirements for at least the next 12 months after the date that these Condensed Consolidated Financial Statements are issued.
Impact of COVID-19 and Other Macroeconomic Events
During 2021 and the nine months ended September 30, 2022, the COVID-19 pandemic did not adversely impact the Company, as
evidenced by the continued growth in subscription and transaction revenues. The Company's focus remains on investing in its products and
supporting its long-term growth, including global expansion. Since the start of the pandemic, the Company has continued to operate despite
the disruption to some of its customer's operations. The pandemic has served to increase awareness and urgency around accelerating the
digital transformation of accounts receivable through the Company's platform and offerings, which has helped avoid significant business,
bookings, or revenue disruptions thus far. Additionally, shifts from in-person buying and traditional payment methods (such as cash or check)
towards e-commerce and digital payments, and the related increase in consumer and B2B demand for safer payment and delivery solutions,
have benefited the Company as it has further ingrained its platform in its customers’ critical day-to-day order-to-cash operations. In response
to the pandemic, the Company has modified some of its business practices, such as enabling and encouraging its employees to work from
anywhere and establishing health and safety protocols in its offices.
In addition, the spread of COVID-19 and its variants has contributed to a global slowdown of economic activity, increased
unemployment, supply chain disruptions, higher rates of inflation, higher interest rates, increased volatility in foreign currency exchange
rates, and increased volatility in the global capital markets, among other macroeconomic events. The Company is unable to predict the
impact the COVID-19 pandemic or other macroeconomic events will have on its future results of operations, liquidity, financial condition,
ability to access capital markets, and business practices due to numerous uncertainties, including the duration, severity, and spread of the
virus and its variants, actions that may be taken by government authorities, the impact to the Company's employees, customers, and
partners, prolonged macroeconomic uncertainty, volatility, and disruption, and various other factors beyond the Company's knowledge or
control. The Company continues to monitor these situations and may take further actions as may be required by government authorities or
that it determines are in the best interests of its employees, customers, and partners.
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Retroactive Adjustments Related to Change in Filing Status
Based on the closing share price and the market value of the Company's common stock held by non-affiliates as of June 30, 2021, the
Company was deemed to be a large accelerated filer as of December 31, 2021. As a result, on December 31, 2021, the Company no longer
qualified as an emerging growth company (“EGC”) under the Jumpstart Our Business Startups Act (“JOBS Act”). The previous EGC status
allowed the Company an extended transition period to adopt new or revised accounting pronouncements until such pronouncements were
applicable to private companies. The loss of ECG status required the Company to adopt the following new accounting pronouncements
retroactively to January 1, 2021 in its 2021 Annual Report on Form 10-K:
•

Accounting Standards Update ("ASU") 2016-02, Leases (Topic 842), including subsequently issued ASUs (collectively, "Topic 842");

•

ASU 2016-13, Financial Instruments - Credit Losses (Topic 326) Measurement of Credit Losses on Financial Instruments, including
subsequently issued ASUs (collectively, "Topic 326");

•

ASU 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes; and

•

ASU No. 2017-04, Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment.

As a result, in conformity with U.S. GAAP, the Company has retroactively adjusted its quarterly financial statements and related notes
thereto, as of, and for the three and nine months ended September 30, 2021 to reflect the adoption of these new accounting standards as
follows:
•

Within the Condensed Consolidated Statements of Cash Flows, financial statement lines for (1) impairments and reduction in
carrying amount of operating lease right-of-use assets and (2) operating lease liabilities were included in the net change in operating
activities in accordance with Topic 842.

•

Within the Notes to Condensed Consolidated Financial Statements, Note 9 - Leases was updated to include the required disclosures
under Topic 842.

Except as otherwise noted, the adoption of the accounting pronouncements listed above did not have a material impact on the
Company's financial position, results of operations, or the financial statements and related notes included herein.
Concentrations of Credit Risk
The financial instruments that potentially subject the Company to concentrations of credit risk are cash, cash equivalents, restricted
cash, accounts receivable, and customer funds. The Company maintains its deposits of cash and cash equivalents, restricted cash, and
customer funds with high-credit quality financial institutions and balances may exceed federally insured limits.
The Company’s accounts receivable are reported on the Condensed Consolidated Balance Sheets net of allowances for uncollectible
accounts. The Company believes that the concentration of credit risk with respect to accounts receivable is limited due to the large number of
companies and diverse industries comprising its customer base. Ongoing credit evaluations are performed, with a focus on new customers or
customers with whom the Company has no prior collections history, and collateral is generally not required. The Company maintains
reserves for potential losses based on customer specific situations, historical experience, and expectations of forward-looking loss estimates.
Such losses, in the aggregate, have not exceeded management’s expectations. As of both September 30, 2022 and December 31, 2021, the
allowance for uncollectible accounts was $0.3 million.
For the nine months ended September 30, 2022 and 2021, no individual customer accounted for 10% or greater of total revenues. As
of September 30, 2022 and December 31, 2021, no individual customer had a balance of 10% or greater of accounts receivable.

15

Presentation of Restricted Cash
The following table summarizes the period ending cash and cash equivalents as presented on the Company's Condensed Consolidated
Balance Sheets and the total cash, cash equivalents, and restricted cash as presented on the Condensed Consolidated Statements of Cash
Flows (in thousands):
Nine Months Ended September 30,
2022

Cash and cash equivalents
Customer funds
Restricted cash (1)

$

Total cash, cash equivalents, and restricted cash

$

145,915
16,951
2,604
165,470

2021

$

$

243,448
19,288
2,596
265,332

(1) Restricted cash consists of collateral for letters of credit required for leased office space and is included in other assets in the Condensed
Consolidated Balance Sheets. The short-term or long-term classification is determined in accordance with the expiration of the
underlying letters of credit.
Recent Accounting Pronouncements
Accounting Pronouncements Issued and Adopted
On January 1, 2022, the Company adopted ASU 2020-06, Debt—Debt with Conversion and Other Options (Subtopic 470-20) and
Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40). The amendments in this ASU simplify the accounting for
convertible instruments by eliminating large sections of the existing guidance and eliminating several triggers for derivative accounting,
including a requirement to settle certain contracts by delivering registered shares. The adoption of this standard did not have an impact on
the Company's financial position or results of operations.
Accounting Pronouncements Issued but not yet Adopted
In November 2021, the FASB issued ASU No. 2021-10, Government Assistance (Topic 832), Disclosures by Business Entities about
Government Assistance. The amendments in this ASU require entities to annually disclose information about certain government assistance
they receive. The rule will be effective for public entities for annual periods beginning after December 15, 2021. The adoption of ASU is
currently not expected to have a material impact on the Company’s financial statement disclosures.
Note 3 - Business Combination & Acquisitions
2022
Acquisition of Anachron Beheer BV
On February 14, 2022, Billtrust acquired 100% of the outstanding shares of Anachron Beheer BV and subsidiaries, d/b/a Order2Cash
("Order2Cash"), a privately-held company headquartered in Amsterdam, the Netherlands. Order2Cash is a European B2B order-to-cash
platform provider. Their enterprise customer base, global interoperability capabilities, and established connections to over 70 B2B and
business-to-government (“B2G”) e-invoicing networks broaden BPN’s reach to deliver fully compliant and secure e-invoicing across multiple
markets. The acquisition is part of Billtrust's strategic plan to continue expanding its physical presence in Europe while also enhancing its
global invoicing and payments capabilities. The acquisition of Order2Cash was determined to be an acquisition of a business under ASC
805, Business Combinations. Pursuant to the terms of the purchase agreement, the Company paid an initial amount of $59.9 million in cash
at closing.
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Total Consideration Transferred
The following table summarizes the fair value of the aggregate consideration paid for Order2Cash (in thousands):
Cash paid at close (1)
Deferred purchase price (2)

$

Total purchase consideration

$

59,878
586
60,464

(1) Cash paid at close represents the gross contractual amounts paid. Net cash paid, which accounts for cash acquired of $0.4 million, was
$59.5 million and is reflected as an investing activity on the Condensed Consolidated Statements of Cash Flows.
(2) An additional $0.6 million is payable within four years of the closing date upon achievement of certain conditions. This amount is
recognized as purchase price. Refer to Note 13 - Fair Value Measurements for information on determining the fair value.
Additionally, the acquisition included contingent consideration to be paid to the sellers based on the amount and timing of Order2Cash's
achievement of certain conditions. These amounts may be earned by the sellers during periods following the closing date based on the
financial performance of Order2Cash during 2022, and each of the 12-month periods ending June 30, 2023 and June 30, 2024. Under ASC
805, the Company determined that the contingent consideration arrangement is compensation and therefore recognized separately from the
acquisition transaction. In accordance with ASC 710, Compensation, the contingent consideration will be recognized over the arrangement
period and is recorded in general and administrative expenses on the Condensed Consolidated Statements of Operations.
The preliminary acquisition date fair value of the total contingent consideration was $11.5 million. At September 30, 2022, the fair value
of the total contingent consideration was $3.1 million, which was included in accrued expenses and other current liabilities and other noncurrent liabilities on the Condensed Consolidated Balance Sheets. The determination of the fair value included the following significant
inputs; projected revenue, a risk adjusted discount rate, and estimated volatility. Increases or decreases in the inputs would have resulted in
a higher or lower fair value measurement. The range of undiscounted amounts that could be payable under the earnout arrangement is zero
to $20.7 million. The amount expensed for the nine months ended September 30, 2022 was $1.1 million.
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Preliminary Allocation of Purchase Price
The following table summarizes the preliminary allocation of the purchase price to the fair value of the assets acquired and liabilities
assumed for the acquisition of Order2Cash (in thousands):
Assets:
Cash and cash equivalents
Accounts receivable
Property and equipment
Operating lease right-of-use assets
Goodwill (1)
Intangible assets (2)
Total assets
Liabilities:
Accounts payable
Accrued expenses and other current liabilities
Operating lease liabilities
Deferred revenue
Deferred taxes
Total liabilities

$

422
2,189
184
569
40,838
27,238
71,440

$
$

861
1,510
569
1,226
6,810
10,976
60,464

$

Net assets acquired

(1) Goodwill represents the expected revenue synergies from combining Order2Cash with Billtrust, as well as the value of the acquired
workforce. The goodwill is not expected to be deductible for income tax purposes.
(2) All of the intangible assets are expected to be finite lived.
The determination of the fair value of the finite-lived intangible assets requires management judgment and the consideration of a
number of factors. The Company relies on income, market, and replacement cost valuation methodologies, which include estimates related
to projected cash flows for each asset, discount rates, useful lives of each asset, and published industry benchmark data. Based on the
preliminary valuation, the intangible assets acquired were (in thousands):
Fair Value

Customer relationships
Developed technology
Trade names

$

Total intangible assets

$

Useful Life
(in Years)

22,471
3,405
1,362
27,238

13 - 14
5
6

The weighted average amortization period of all the acquired intangible assets is 11.9 years.
Due to the timing of the acquisition in the first quarter of 2022, the purchase price allocation is preliminary with respect to the valuation
of acquired assets, liabilities assumed (including income taxes), intangible assets, and goodwill. The Company continues to obtain the
information to complete the purchase price allocation and will record adjustments, if any, during the 12 month measurement period from the
acquisition date. No purchase price adjustments were recorded during the nine months ended September 30, 2022.
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The operating results of Order2Cash have been included in the Company’s financial statements since the acquisition date.
Order2Cash’s operating results are reported in both the Company’s Software and Payments segment and Print segment. The goodwill
resulting from the acquisition is reported in the Software and Payments segment. The acquisition added approximately $6.8 million of
additional revenue and $8.6 million of direct expenses during the nine months ended September 30, 2022. Had the Company acquired
Order2Cash in prior periods, the Company's operating results would have been materially different. As a result, the following unaudited pro
forma financial information is presented as if Order2Cash had been acquired by the Company on January 1, 2021 (in thousands):
Three Months Ended September 30,
2022

Pro forma total revenue
Pro forma net loss

$
$

2021

51,362 $
(21,092) $

43,343 $
(10,732) $

Nine Months Ended September 30,
2022

147,621 $
(65,271) $

2021

131,676
(47,188)

The pro forma results have been prepared in accordance with U.S. GAAP and include the following pro forma adjustments: (1) an
increase for amortization expense for the three and nine months ended September 30, 2022 and 2021 as a result of the preliminary
purchase price allocation for finite-lived intangible assets, (2) an increase in operating costs for the three and nine months ended September
30, 2021 to recognize non-recurring acquisition costs incurred to close the transaction, and (3) an increase in the estimated tax benefits as a
result of the pro forma adjustments. These pro forma results do not necessarily reflect the combined actual results of operations of the
Company and Order2Cash that would have been achieved, nor are they necessarily indicative of future results of operations.
2021
Closing of Business Combination, Accounted for as a Reverse Recapitalization
On January 12, 2021, Billtrust consummated the previously announced Business Combination pursuant to the Agreement dated
October 18, 2020, and amended as of December 13, 2020. As a result of the Agreement, Billtrust stockholders received aggregate
consideration with a value equal to approximately $1,190.0 million, which consists of:
i.

Approximately $90.1 million in cash to certain Billtrust shareholders who elected to receive cash for shares of Billtrust common stock
at closing of the Business Combination, accounted for as a reverse recapitalization; and

ii. Approximately $1,099.0 million in South Mountain Class A and Class C common stock at closing of the Business Combination,
accounted for as a reverse recapitalization, or 109.9 million shares (including 15.2 million shares issuable pursuant to outstanding
vested and unvested options from the 2003 and 2014 Plans), converted at an exchange ratio of 7.2282662 shares (the "Conversion
Rate") per share of Legacy Billtrust common stock based on an assumed share price of $10.00 per share.
As of the completion of the Business Combination, accounted for as a reverse recapitalization, on January 12, 2021, the merged
companies, BTRS Holdings Inc. and subsidiaries, had the following outstanding securities:
i.

138.7 million shares of Class 1 common stock, including 2.4 million shares to prior South Mountain shareholders that are subject to
the vesting and forfeiture provisions based upon the same share price targets described below in the First Earnout and Second
Earnout. During the first quarter of 2021, all of these shares vested;

ii. 6.5 million shares of Class 2 common stock; and
iii. 12.5 million warrants, each exercisable for one share of Class 1 common stock at a price of $11.50 per share (the "Warrants", refer to
Note 7 - Stockholders' Equity and Stock-Based Compensation).
In connection with the Business Combination:
i.

Each issued and outstanding South Mountain Class A and Class B share was converted into one share of Class 1 common stock of
the Company; and

ii. All 7.0 million private placement warrants of South Mountain were cancelled and were no longer outstanding.
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Immediately prior to the closing, each issued and outstanding share of Legacy Billtrust preferred stock converted into equal shares of
Legacy Billtrust common stock. At the closing of the Business Combination, each stockholder of Legacy Billtrust received 7.2282662 shares
of the Company’s Class 1 common stock, par value $0.0001 per share (“Common Stock”), for each share of Legacy Billtrust common stock,
par value $0.001 per share, that such stockholder owned, except for one investor who requested to receive shares of Class 2 common stock,
which is the same in all respects as Class 1 common stock except it does not have voting rights.
Upon the closing of the Business Combination, the Company’s certificate of incorporation was amended and restated to, among other
things, increase the total number of authorized shares of capital stock to 575.0 million shares, of which 538.0 million shares were designated
Class 1 common stock, $0.0001 par value per share; 27.0 million shares were designated Class 2 common stock, $0.0001 par value per
share; and 10.0 million shares were designated preferred stock, $0.0001 par value per share.
Concurrently with the completion of the Business Combination, on the BCA Closing Date 20.0 million new shares of Common Stock
were issued (such purchases, the “PIPE”) for an aggregate purchase price of $200.0 million.
In connection with the Business Combination, 9.0 million shares of common stock were repurchased for cash from Legacy Billtrust
shareholders (after conversion) at a price of $10.00 per share. Additionally, in connection with a previous loan agreement in July 2014, the
Company issued a lender a warrant to purchase shares of the Company’s Series C preferred stock. In connection with Business
Combination, the warrant was exercised and converted into 0.1 million shares of Common Stock.
The following table reconciles the elements of the Business Combination, accounted for as a reverse recapitalization, to the Condensed
Consolidated Statements of Cash Flows and the Condensed Consolidated Statements of Stockholders' Equity for the nine months ended
September 30, 2021 (in thousands):
Reverse Recapitalization

Cash - South Mountain (net of redemptions and non-contingent expenses)
Cash - PIPE investors
Cash electing shares of Legacy Billtrust shareholders
Fees to underwriters and other transaction costs
Net cash received from reverse recapitalization
Net assets acquired and other adjustments

$

$

Net contributions from reverse recapitalization

240,670
200,000
(90,061)
(19,936)
330,673
255
330,928

The number of shares of Class 1 and Class 2 common stock of BTRS Holdings Inc. issued immediately following the consummation of
the Business Combination, accounted for as a reverse recapitalization, is summarized as follows (in thousands):
Number of Shares

Common Stock outstanding prior to Business Combination
South Mountain founder shares
Redemption of South Mountain shares
Common stock of South Mountain
Shares issued from PIPE
Legacy Billtrust shareholders' shares purchased for cash
Recapitalization shares
Legacy Billtrust stockholders' shares
Total shares

20

25,000
5,500
(2)
30,498
20,000
(9,006)
41,492
103,774
145,266

Earnout Consideration
Following the closing of the Business Combination, holders of Legacy Billtrust common stock (including all redeemable preferred
shareholders whose shares were converted into common stock at the closing of the Business Combination) and holders of stock options and
restricted stock pursuant to the 2003 Plan and the 2014 Plan (as defined in the Business Combination Agreement) had the contingent right to
receive, in the aggregate, up to 12.0 million shares of Class 1 common stock if, from the closing of the Business Combination until the fifth
anniversary thereof, the average closing price of BTRS Holdings Inc. Common Stock exceeds certain thresholds. The first issuance of
6.0 million earnout shares is based on the volume-weighted average price of Common Stock exceeding $12.50 for any 20 trading days within
any 30 trading day period (the “First Earnout”). The second issuance of 6.0 million earnout shares is based on the volume weighted average
price of Common Stock exceeding $15.00 for any 20 trading days within any 30 trading day period (the “Second Earnout” and together with
the First Earnout, the "Earnout Shares").
Subsequent to the closing of the Business Combination and in the first quarter of 2021, 10.9 million shares of Class 1 and Class 2
common stock were issued associated with attainment of the First Earnout and the Second Earnout thresholds.
The difference in the Earnout Shares issued and the aggregate amounts defined in the BCA is primarily due to 0.8 million unissued
shares reserved for future issuance to holders of unvested options in the form of restricted stock units (the "Earnout RSUs"), which are
subject to the same vesting terms and conditions as the underlying unvested stock options and are not replacement awards. Additionally,
0.2 million shares of Common Stock were withheld from employees to satisfy the mandatory tax withholding requirements, for which the
company remitted cash of $4.0 million to the appropriate tax authorities.
As of the BCA Closing Date, the prior holders of South Mountain stock agreed that of their existing issued and outstanding shares of
Class 1 common stock, 2.4 million shares would be subject to vesting conditions based upon the same price milestones in the First Earnout
(1.2 million shares) and Second Earnout (1.2 million shares) as discussed above ("Sponsor Vesting Shares").
The Company determined that the Earnout Shares issued to non-employee shareholders and to holders of BTRS Holdings Inc.
common stock, vested options from the 2003 Plan and 2014 Plan, and the Sponsor Vesting Shares did not meet the criteria for equity
classification under Accounting Standards Codification ("ASC") 815-40. Accordingly, these shares were required to be classified as a liability
and recorded at their fair values, with the remeasurement of their fair values at each reporting period recorded in earnings. Upon closing of
the Business Combination, the fair value of the shares was determined using a Monte Carlo simulation (using the same assumptions as
Earnout RSUs discussed below), resulting in a fair value of $16.80 per share. The shares were remeasured at their fair values through the
dates the First Earnout and Second Earnout were achieved in the first quarter of 2021. The liability associated with the Earnout Shares
delivered to the equity holders and the Vesting Shares that vested upon achievement of the First Earnout and Second Earnout during the first
quarter of 2021 was then reclassified to equity as the shares issued, with the appropriate allocation to common stock at par value and
additional paid-in capital.
The following table is a reconciliation of the liability balance at the BCA Closing Date and the changes therein for the nine months
ended September 30, 2021 (in thousands):
Earnout Shares

Fair value on Closing Date
Fair value adjustment (1)
Amount paid for tax withholding
Amount reclassified to equity

$

Balance, March 31, 2021

$

191,095 $
8,246
(4,013)
(195,328)
— $

Sponsor Vesting
Shares

39,900 $
1,780
—
(41,680)
— $

Total

230,995
10,026
(4,013)
(237,008)
—

(1) Included in change in fair value of financial instruments on the Condensed Consolidated Statements of Operations.
Earnout RSUs issued based on the amount of the unvested options are recognized in earnings as stock-based compensation expense
under ASC 718. The fair value of the Earnout RSUs was determined using a Monte Carlo simulation, including the stock price on the BCA
Closing Date of $16.80, a risk free rate of 0.5%, and a volatility rate of 42%.
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Offering Costs
In accordance with ASC 340-10-S99-1, the offering costs, consisting principally of underwriters' fees and professional, printing, filing,
regulatory, and other costs, were charged to additional paid-in capital upon completion of the Business Combination.
Repayment of Financing Agreement
In connection with the Business Combination, the Company paid all of its outstanding debt facilities in full. In connection therewith, the
unamortized debt discount of $1.2 million and a prepayment penalty and associated costs of $1.6 million were recorded in interest expense
and loss on extinguishment of debt on the Condensed Consolidated Statements of Operations.
Acquisition of iController BV
On October 7, 2021, Billtrust acquired 100% of the outstanding shares of iController BV ("iController"), a privately-held company based
in Ghent, Belgium and Amsterdam, the Netherlands. iController is a B2B provider of SaaS intelligent solutions for collections management.
Their SaaS offerings enable a wide range of users, from credit and collections managers to chief financial officers, to see payment and
collections information and communication in real time, providing visibility into cash flow management. The acquisition is part of Billtrust's
strategic plan to expand its physical presence in Europe while enhancing its global collections capabilities. The acquisition of iController was
determined to be an acquisition of a business under ASC 805, Business Combinations.
Pursuant to the terms of the purchase agreement, the Company paid an initial amount of $57.0 million in cash at closing, which was
subject to a closing working capital adjustment and typical indemnity provisions from the seller.
Total Consideration Transferred
The following table summarizes the fair value of the aggregate consideration paid for iController (in thousands):
Cash paid at close (1)
Contingent consideration (2)
Deferred purchase price (3)

$

Total purchase consideration

$

57,020
5,085
579
62,684

(1) The cash paid at close represents the gross contractual amounts paid. Net cash paid, which accounts for cash acquired of $0.2 million,
was $56.8 million and is reflected as an investing activity on the Condensed Consolidated Statements of Cash Flows.
(2) The acquisition of iController included contingent consideration to be paid in cash to the seller based on the amount and timing of
iController’s achievement of certain recurring revenue growth targets over a three-year period subsequent to the acquisition date. The
fair value of this contingent consideration on the closing date was $5.1 million, which was recognized as purchase price. Refer to Note 13
- Fair Value Measurements for information on determining the fair value.
(3) The deferred purchase price was paid in the first quarter of 2022 upon completion of certain conditions.
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Allocation of Purchase Price
The following table summarizes the final allocation of the purchase price to the fair value of the assets acquired and liabilities assumed
for the acquisition of iController (in thousands):
Assets:
Cash and cash equivalents
Accounts receivable
Property and equipment
Operating lease right-of-use assets
Goodwill (1)
Intangible assets (2)
Other assets (current and non-current)
Total assets
Liabilities:
Accounts payable
Accrued expenses and other current liabilities
Operating lease liabilities, net of current portion
Deferred revenue
Deferred taxes
Total liabilities

$

187
1,217
439
651
52,386
17,385
76
72,341

$
$

524
641
917
3,775
3,800
9,657
62,684

$

Net assets acquired

(1) Goodwill represents the expected revenue synergies from combining iController with Billtrust, as well as the value of the acquired
workforce. The goodwill is not deductible for income tax purposes.
(2) All of the intangible assets are finite-lived.
The determination of the fair value of the finite-lived intangible assets requires management judgment and the consideration of a
number of factors. The Company relies on income, market, and replacement cost valuation methodologies, which included estimates related
to projected cash flows for each asset, discount rates, useful lives of each asset, and published industry benchmark data. Based on the
valuation, the intangible assets acquired were (in thousands):
Fair Value

Customer relationships
Developed technology
Trade names

$

Total intangible assets

$

Useful Life
(in Years)

14,256
2,202
927
17,385

15
6
6

The weighted average amortization period of all the acquired intangible assets is 13.4 years.
No purchase price adjustments were recorded since the acquisition date or during the nine months ended September 30, 2022.
The operating results of iController have been included in the Company’s financial statements since the acquisition date and are not
material to the Company’s consolidated financial results. iController’s operating results and the goodwill resulting from the acquisition are
reported in the Company’s Software and Payments segment.
Acquisition Costs
During the three and nine months ended September 30, 2022, the Company recognized $0.2 million and $2.3 million, respectively of
acquisition costs. These costs primarily consisted of legal, accounting, tax professional fees, and the Order2Cash contingent consideration
recognized as compensation expense, and are included in general and administrative expenses on the Condensed Consolidated Statements
of Operations. The Company did not have acquisition costs during the three and nine months ended September 30, 2021.

23

Note 4 - Goodwill and Intangible Assets
Goodwill
Goodwill represents the amount an acquisition’s purchase price exceeds the fair value of the assets acquired, including identifiable
intangible assets, and liabilities assumed. Goodwill is not amortized; however it is required to be tested for impairment annually at the
reporting unit level. Testing for impairment is also required on an interim basis if events or circumstances indicate it is more likely than not
that an impairment loss has been incurred.
The Company performed its annual impairment test as of October 1, 2021, utilizing a qualitative assessment to determine if it was more
likely than not that the fair value of each of its reporting units was less than their respective carrying values, and concluded that no
impairment existed. Subsequent to completing the annual test and through September 30, 2022, there were no events or circumstances that
required an interim impairment test. Additionally, as of September 30, 2022, the Company had no accumulated goodwill impairment losses.
All of the Company's goodwill is attributable to its Software and Payments segment. A summary of goodwill and the changes in its
carrying amount are shown in the following table (in thousands):
Consolidated
Goodwill

Balance at December 31, 2021
Addition from acquisition (1)
Foreign currency translation adjustments

$

Balance at September 30, 2022

$

88,148
40,838
(13,016)
115,970

(1) The entire increase is related to the acquisition of Order2Cash (refer to Note 3 - Business Combination & Acquisitions).
Finite-Lived Intangible Assets
The gross carrying values, accumulated amortization, and net carrying values (reduced for fully amortized intangibles) of finite-lived
intangible assets as of September 30, 2022 and December 31, 2021, are as follows (in thousands):
September 30, 2022
Gross Carrying
Value

Customer relationships
Non-compete agreements
Trademarks and trade names
Technology

$

Total

$

40,933
1,430
2,107
6,309
50,779

Accumulated
Amortization

$

$

(5,562) $
(1,131)
(326)
(1,644)
(8,663) $

Net Carrying Value

35,371
299
1,781
4,665
42,116

December 31, 2021
Gross Carrying
Value

Customer relationships
Non-compete agreements
Trademarks and trade names
Technology

$

Total

$

23,621
1,430
1,066
3,692
29,809

Accumulated
Amortization

$

$

(3,524) $
(917)
(111)
(918)
(5,470) $

Net Carrying Value

20,097
513
955
2,774
24,339

Amortization expense was $1.2 million and $0.4 million for the three months ended September 30, 2022 and 2021, respectively, and
$3.4 million and $1.5 million for the nine months ended September 30, 2022 and 2021, respectively.
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Estimated amortization expense for each of the next five years and thereafter is as follows (in thousands):
2022 (remainder)
2023
2024
2025
2026
Thereafter

$

Total

$

1,188
4,656
4,412
4,219
4,181
23,460
42,116

Note 5 - Revenue and Related Matters
Disaggregated Revenue
The Company disaggregates revenue as set forth in the following table (in thousands):
Three Months Ended
September 30,
2022

Revenues by Type:

Subscription and transaction fees
Services and other
Subscription, transaction, and services

$
$

39,259
3,249
42,508

Nine Months Ended
September 30,

2021

$
$

30,376
2,356
32,732

2022

$
$

110,978
9,179
120,157

2021

$
$

89,631
7,809
97,440

Contract Assets and Liabilities
There were no contract assets as of September 30, 2022 or December 31, 2021.
Deferred Revenue
Amounts billed to clients in excess of revenue recognized are contract liabilities (referred to as deferred revenue on the Condensed
Consolidated Balance Sheets). Deferred revenue primarily relates to implementation fees for new customers or for new services and
subscription fees billed in advance.
During the three months ended September 30, 2022 and 2021, the Company recognized $5.7 million and $3.5 million of revenue,
respectively, related to its deferred revenue balance at the beginning of each such period. During the nine months ended September 30,
2022 and 2021, the Company recognized $18.8 million and $15.0 million, respectively, related to its deferred revenue balance at the
beginning of each such period. To determine revenue recognized in each period, the Company first allocates revenue to the deferred
revenue balance outstanding at the beginning of each period, until the revenue equals that balance.
The amount of revenue recognized in the nine months ended September 30, 2021 included $2.5 million related to the acceleration of
previously paid and deferred revenue from a customer that terminated its contract in the first quarter of 2021.
Remaining Performance Obligations
As of September 30, 2022, the Company had approximately $40.7 million of remaining performance obligations, primarily from multiyear contracts for the Company's services, which includes both the deferred revenue balance and amounts that will be invoiced and
recognized as revenue in future periods. The Company expects to recognize revenue for approximately 96% of this amount during the next
36 months, and the remainder thereafter.
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Deferred Commissions and Implementation Costs
The current and non-current portions of deferred implementation and commission costs on the Condensed Consolidated Balance
Sheets are as follows (in thousands):
September 30,
2022

Current portion of deferred costs:
Deferred commissions, current
Deferred implementation costs, current

$

Deferred implementation and commission costs, current portion

$

Non-current portion of deferred costs:
Deferred commissions, net of current portion
Deferred implementation costs, net of current portion

$

Deferred implementation and commission costs, net of current portion

$

December 31,
2022

3,107
1,888
4,995

$

7,452
2,234
9,686

$

2,997
2,063
5,060

$

6,392
2,846
9,238

$

Amortization of commissions was $0.8 million and $0.7 million during the three months ended September 30, 2022 and 2021,
respectively, and $2.3 million and $1.9 million during the nine months ended September 30, 2022 and 2021. Amortization of implementation
costs was $0.7 million and $0.6 million during the three months ended September 30, 2022 and 2021, respectively, and $2.1 million and
$2.7 million during the nine months ended September 30, 2022 and 2021, respectively.
The Company evaluates the recoverability of deferred commissions and implementation costs at each balance sheet date and there
were no impairments recorded during the nine months ended September 30, 2022 or 2021.
Note 6 - Loss Per Share
The following table sets forth the computation of the basic and diluted net loss per share attributable to the Class 1 and Class 2
common stockholders (in thousands, except per share amounts):
Three Months Ended
September 30,
2022

Numerator:
Net loss
$
Denominator:
Weighted-average common shares outstanding
Net loss per share attributable to common stockholders,
$
basic and diluted

Nine Months Ended
September 30,

2021

2022

(21,209) $

(11,194)

164,175

158,316

(0.13) $

(0.07)

$

2021

(65,447)

$

(44,724)

163,586
$

(0.40)

154,303
$

(0.29)

Since the Company was in a loss position for all periods presented, basic net loss per share is the same as diluted net loss per share
as the inclusion of all potential common shares outstanding would have been anti-dilutive. Potentially dilutive securities that were not
included in the diluted per share calculations because they would be antidilutive, were as follows based on the underlying shares and not
considering all factors that would be involved in determining the common stock equivalents (in thousands):
Three Months Ended
September 30,
2022

Stock options
Restricted stock units
Warrants

Nine Months Ended
September 30,

2021

17,414
4,568
—
21,982
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20,347
646
12,498
33,491

2022

17,414
4,568
—
21,982

2021

20,347
646
12,498
33,491

Note 7 - Stockholders' Equity and Stock-Based Compensation
Warrants
In connection with the Business Combination (refer to Note 3 - Business Combination & Acquisitions), Billtrust assumed the Warrants
that had previously been issued by South Mountain. Following the closing of the Business Combination, the Company filed a registration
statement with the SEC that was declared effective in February 2021 covering the issuance of the shares of Common Stock issuable upon
exercise of the Warrants and to maintain a current prospectus until the Warrants expired or were redeemed.
The Company determined the Warrants met the definition of a derivative as they were indexed to the Company’s Common Stock
pursuant to ASC 815-40-15-7 and met all other criteria for equity classification pursuant to ASC 815-40. Therefore, as of the BCA Closing
Date, the Warrants were accounted for within stockholders' equity as a component of additional paid-in capital on the Condensed
Consolidated Balance Sheets. As part of this assessment, it was concluded only events that would constitute a fundamental change of
ownership could require the Company to settle the Warrants for cash.
Warrant Exchange Offer
On November 18, 2021, the Company commenced a tender offer (the “Warrant Exchange Offer”) to each holder of its outstanding
Warrants the opportunity to exchange their Warrants for shares of the Company’s Common Stock, par value $0.0001 per share. Each holder
was set to receive 0.30 shares of Common Stock in exchange for each outstanding Warrant tendered by the holder and exchanged pursuant
to the terms of the Warrant Exchange Offer. Concurrently with the Warrant Exchange Offer, the Company solicited consents from holders of
the Warrants to amend the Warrant Agreement (“Warrant Amendment”) dated June 19, 2019, to permit the Company to require that each
Warrant outstanding upon the closing of the Warrant Exchange Offer be converted into 0.27 shares of Common Stock, which is a ratio 10%
less than the exchange ratio applicable to the Warrant Exchange Offer. Pursuant to the terms of the Warrant Agreement, an amendment
required the written consent of at least 50% of the holders of the Warrants.
On December 17, 2021, the Company concluded the Warrant Exchange Offer with approximately 99.2% of the outstanding Warrants
validly tendered and not withdrawn in the Warrant Exchange Offer. Additionally, the Company received the approval of approximately 99.2%
of the outstanding Warrants for the Warrant Amendment. Accordingly, the Company exchanged all outstanding Warrants and issued 3.7
million shares of its Common Stock. All Warrants were exchanged as of December 31, 2021 and as a result, Nasdaq halted trading in the
Warrants and subsequently agreed with the Company to de-list them as none remained outstanding.
Equity Incentive Plans
As part of the Business Combination (refer to Note 3 - Business Combination & Acquisitions), the Company adopted the 2020 Equity
Incentive Plan (the "2020 Plan") and 2020 Employee Stock Purchase Plan (the "2020 ESPP"). These plans are administered by the Board of
Directors, which has the authority to designate participants and determine the number and type of awards to be granted and any other terms
or conditions of the awards.
During the nine months ended September 30, 2022, the Board of Directors authorized an increase of 2.0 million shares for the 2020
Plan and 1.6 million shares for the 2020 ESPP. As of September 30, 2022, 5.1 million shares of Common Stock remain available for issuance
pursuant to the 2020 Plan and 2.8 million shares of Common Stock remain available for issuance pursuant to the 2020 ESPP.
In connection with adopting the 2020 Plan and 2020 ESPP, the 2003 Stock Incentive Plan and the 2014 Incentive Compensation Plan
(together, the "Prior Plans") were frozen and no further grants can be made pursuant to the Prior Plans. All outstanding options under the
Prior Plans were converted to options of the Company using the Conversion Rate applied to the number of options and original exercise
price. The converted options continue to vest based upon their original terms.
Additionally, subject to the terms and conditions set forth in the Merger Agreement (refer to Note 1 - Organization and Nature of
Business), the Company may issue new restricted stock unit awards ("New RSUs"), while the Merger Agreement is in effect. Except for such
grants made to non-employee directors, New RSUs outstanding immediately prior to the Effective Time will be converted into cash awards
immediately prior to the Effective Time, each in an amount equal to the product of (i) the merger consideration and (ii) the total number of
shares subject to the corresponding Company restricted stock units, which cash awards will vest and be payable in equal monthly
installments over the two-year period immediately following the closing of the Merger, generally subject to the recipient’s continued
employment with the Company as of the applicable vesting date.
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Stock Options
Stock option activity for the nine months ended September 30, 2022 is presented below (in thousands, except per share and
contractual life amounts):

Number of Shares

Outstanding at December 31, 2021
Exercised
Forfeited

Weighted-Average
Exercise Price

WeightedAverage
Remaining
Contractual Life
(in Years)

Aggregate
Intrinsic Value

Outstanding at September 30, 2022

20,022 $
(1,400)
(1,208)
17,414 $

8.51
1.80
13.54
8.70

7.8 $

60,223

7.2 $

64,774

Vested and expected to vest at September 30, 2022

16,094

$

8.33

7.1 $

62,828

Exercisable at September 30, 2022

10,211

$

6.62

6.6 $

48,973

No stock options were granted during the nine months ended September 30, 2022.
Restricted Stock Units
Restricted stock unit ("RSUs") activity for the nine months ended September 30, 2022 is presented below (in thousands, except per
share amounts):
Weighted-Average
Grant Date Fair
Value
Number of Shares

Unvested at December 31, 2021
Granted
Released
Vested

613 $
4,536
(243)
(338)
4,568 $

Unvested at September 30, 2022

15.08
6.82
14.03
8.51
7.48

Employee Stock Purchase Plan ("ESPP")
Under the terms of the 2020 ESPP, on May 26, 2021, the Board of Directors approved the Company's ESPP offering program. With
certain limitations, all Billtrust employees whose customary employment is more than 20 hours per week are eligible to participate in the
ESPP.
The initial offering period, which consisted of one purchase period, commenced on July 1, 2021 and ran through November 30, 2021.
Thereafter, each offering period runs for approximately six months, consisting of a single six month purchase period commencing on each
successive June 1 and December 1. At the end of each purchase period, employee payroll contributions are used to purchase shares of the
Company's Common Stock. The purchase price for each share of Common Stock purchased is the lower of: (1) 85% of the closing price of
the Common Stock on the first day of the purchase period, or (2) 85% of the closing price of the Common Stock on the last day of the
purchase period.
During the nine months ended September 30, 2022, employees purchased 193,381 shares.
Pursuant to the Merger Agreement (refer to Note 1 - Organization and Nature of Business), after the end of the current offering period
on November 30, 2022, no new offering periods will commence under the Company's ESPP while the Merger is pending.
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Stock-Based Compensation Expense
Stock-based compensation expense was recorded in the following categories on the Condensed Consolidated Statements of
Operations (in thousands):
Three Months Ended
September 30,
2022

Cost of subscription, transaction, and services
Research and development
Sales and marketing
General and administrative

$

Total

$

Nine Months Ended
September 30,

2021

587
1,469
637
4,247
6,940

$

$

436
1,210
984
3,284
5,914

2022

$

$

1,646
4,187
2,362
12,098
20,293

2021

$

$

1,284
3,524
3,276
12,362
20,446

The fair value of the Company's stock options granted and purchase rights to the ESPP were estimated using the Black-Scholes
valuation model with the following assumptions:
Three Months Ended
September 30,
2022

Stock Options:
Risk-free interest rate
Expected dividend yield
Expected volatility
Expected life
Weighted average grant date fair value
Employee Stock Purchase Plan:
Risk-free interest rate
Expected dividend yield
Expected volatility
Expected life
Weighted average grant date fair value

Nine Months Ended
September 30,

2021

2022

2021

$

—%
—%
—%
—
—
$

1.0% - 1.2%
—%
40% - 41%
5.5 years
4.62
$

—%
—%
—%
—
—
$

0.6% - 1.4%
—%
40% - 42%
5.5 years
6.45

$

1.6%
—%
43%
0.5 years
1.34
$

—%
—%
—%
—
—
$

0.1% - 1.6%
—%
40% - 43%
0.5 years
1.61
$

—%
—%
—%
—
—

As of September 30, 2022, the total unrecognized stock-based compensation expense related to stock options was $29.9 million and
RSUs was $28.2 million. These costs are expected to be recognized over a weighted-average period of 2.0 years for stock options and 3.9
years for RSUs.
Note 8 - Defined Contribution Plan
The Company sponsors a 401(k) defined contribution benefit plan. Participation in the plan is available to substantially all employees.
Company contributions to the plan are discretionary and are subject to vesting requirements based on four years of continuing employment.
The Company generally makes matching contributions of one-half of the first 6% of employee contributions. During both the three months
ended September 30, 2022 and 2021, the Company contributed $0.4 million. During the nine months ended September 30, 2022 and 2021,
the Company contributed $1.6 million and $1.3 million, respectively.
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Note 9 - Leases
The components of lease expense were as follows (in thousands):
Three Months Ended
September 30,
2022

Finance lease assets amortization
Finance lease interest expense
Total finance lease expense
Operating lease expense
Short-term lease expense
Variable lease expense
Sublease income

$

2021

77 $
5
82
1,098
29
(18)
(196)
995 $

$

Total lease expense

Nine Months Ended
September 30,
2022

50 $
2
52
1,150
25
215
(80)
1,362 $

2021

229 $
13
242
2,520
90
388
(395)
2,845 $

171
7
178
3,335
89
653
(240)
4,015

The weighted-average remaining lease term and discount rate for operating and finance leases as of September 30, 2022 are as
follows:
Operating Leases

Weighted-average remaining lease term
Weighted-average discount rate

Finance Leases

9.7 years
5.4 %

2.6 years
3.8 %

The following table indicates the financial statement lines where the Company's operating and finance lease assets and liabilities are
included on the Condensed Consolidated Balance Sheets (in thousands):
As of September
30, 2022

Assets:
Operating lease right-of-use assets
Finance lease assets

$

Total lease assets

$

Liabilities:
Current operating lease liabilities
Current finance lease liabilities
Non-current operating lease liabilities
Non-current finance lease liabilities
Total lease liabilities

$

$

Balance Sheet Classification

15,378
573
15,951

Operating lease right-of-use assets
Property and equipment, net

3,476
229
31,302
340
35,347

Accrued expenses and other current liabilities
Accrued expenses and other current liabilities
Operating lease liabilities, net of current portion
Other non-current liabilities

Supplemental cash flow information related to leases is as follows (in thousands):
Nine Months Ended
September 30, 2022

Cash paid for amounts included in the measurement of operating lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Finance cash flows from finance leases
ROU assets obtained in exchange for new operating lease liabilities:
Assets obtained in exchange for new finance lease liabilities:
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$
$
$
$
$

3,944
12
223
1,906
508

Future minimum lease payments under non-cancellable operating and finance leases as of September 30, 2022 are as follows (in
thousands):
Operating Leases

2022 (remainder)
2023
2024
2025
2026
Thereafter
Total minimum lease payments
Less: Amounts representing interest

$

Present value of lease payments

$

Finance Leases

1,300 $
5,304
4,930
4,563
4,341
24,674
45,112
(10,334)
34,778 $

110
229
146
80
31
—
596
(27)
569

Amounts listed in the future minimum lease payments table above do not include sublease income.
Impairment of Right-of-Use ("ROU") Assets and Restructuring Charges
During the first quarter of 2022, the Company approved a strategic plan to optimize its structure and costs related to its leased facilities
and print operations. As part of the plan, the Company approved a formal work-from-anywhere policy due to high interest in allowing
employees to work remotely and investments in the Company's operating environments and technology enabling seamless day-to-day
execution and increased productivity across a distributed workforce. Additionally, the Company closed one of its print locations due to the
continued decline in customer print volumes and efficiencies gained through streamlining its print operations. The overall plan included
vacating some or all of several of the Company's leased office facilities and one of its leased print operations facilities and making them
available for sublease. The Company ceased using all of the leased facility space outlined in the plan by March 31, 2022. As a result, during
the three months ended March 31, 2022, the Company incurred $10.0 million of ROU asset impairments and $3.6 million of leasehold
improvement and fixed asset impairments
Subsequently, the Company approved an expansion of the strategic plan to further vacate an additional portion of its leased office
space. By September 30, 2022, the Company ceased using the leased facility space under the expanded plan. As a result, during the three
months ended September 30, 2022, the Company incurred $3.3 million of ROU asset impairments and $1.3 million of leasehold improvement
and fixed asset impairments.
In calculating the impairment amounts, the fair value of each asset was determined using an income approach based on the present
value of future cash flows from actual or estimated sublease income. In cases where a sublease has not yet been entered into, this approach
required the use of certain estimates, including a discount rate, sublease rental rates, period of vacancy, and sublease incentives, which
were based in part by local real estate industry data. For these subjective estimates based on unobservable inputs, the fair value of the
assets have been classified in Level 3 of the fair value hierarchy (refer to Note 13 - Fair Value Measurements). All impairment amounts were
recorded in impairment and restructuring on the Condensed Consolidated Statements of Operations.
Additionally, in accordance with ASC 420, Exit or Disposal Cost Obligations, the Company recognized exit obligation costs related to
closing the print operations facility, including one-time employee severance benefits, contract termination costs, and other costs associated
with exiting the facility. These costs were recorded in impairment and restructuring on the Condensed Consolidated Statements of
Operations, and were allocated to the Company's Print segment. Total costs recognized during nine months ended September 30, 2022 were
not material.
In the future if the Company determines it no longer intends to utilize some or all of its other remaining leased facility spaces, the
Company may be required to record additional impairment or restructuring charges.
Subleases
For certain leased facility space that the Company has ceased occupying, it has entered into subleases under non-cancellable
operating lease agreements. Such sublease arrangements expire at various dates in 2024 through 2029, and do not contain any material
residual value guarantees.
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Future sublease payments to be received under the terms of our operating sublease agreements, excluding expense reimbursements,
as of September 30, 2022 are as follows (in thousands):
Total

2022 (remainder)
2023
2024
2025
2026
Thereafter

$

Total sublease income

$

320
1,296
1,114
1,032
1,059
1,582
6,403

The Company's lease expense for print facilities in use is recorded in cost of subscription, transaction, and services on the Condensed
Consolidated Statements of Operations. The Company’s lease expense for all office facilities, print facilities no longer in use, and all
sublease income are recorded in general and administrative expenses on the Condensed Consolidated Statements of Operations.
Note 10 - Commitments and Contingencies
Purchase Commitments
The Company enters into purchase commitments with certain vendors to secure materials necessary for its print operations. As of
September 30, 2022, the Company had approximately $0.4 million remaining under such purchase orders.
Legal Contingencies, Claims, and Assessments
From time to time, the Company may become involved in legal proceedings or be subject to claims arising in the ordinary course of its
business. The Company accrues estimates for legal and other contingencies when losses are probable and estimable. Although the results
of current litigation and claims cannot be predicted with certainty, the Company currently believes that the final outcome of any current
matters will not have a material adverse effect on the Company’s business, operating results, financial condition, or results of operations.
Regardless of the outcome, litigation can have a material adverse effect on the Company due to defense and settlement costs, diversion of
management resources, and other factors.
Note 11 - Income Taxes
The Company is subject to taxation in the United States (federal and state) and foreign jurisdictions. The Company’s income tax
expense (benefit) during interim periods is determined using an estimate of the Company’s annual effective tax rate, which is adjusted for
certain discrete tax items during interim periods.
Income tax expense for the nine months ended September 30, 2022 and 2021 is primarily due to the tax amortization of indefinite-lived
assets, state income taxes, and foreign income taxes.
Section 382 of the Internal Revenue Code of 1986, as amended, imposes an annual limitation on the amount of net operating loss
carryforwards that may be used to offset federal taxable income and federal tax liabilities when a corporation has undergone significant
changes in its ownership. The Company does not believe that an ownership change in connection with the Business Combination would
have a material impact to its Condensed Consolidated Financial Statements and will continue to monitor the potential impact.
Note 12 - Marketable Securities
The Company did not have any marketable securities at September 30, 2022 as they all matured in the second quarter of 2022. At
December 31, 2021, marketable securities consisted entirely of certificates of deposit with a financial institution and had maturity dates of 12
months or less.
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As the Company viewed its marketable securities as available to support its current operations, it classified them as available-for-sale.
All marketable securities are recorded at their fair value (see Note 13 - Fair Value Measurements) with any unrealized gains or losses
(except those related to credit losses) recorded in accumulated other comprehensive income (loss). There were no unrealized gains or
losses during the nine months ended September 30, 2022 and 2021. Realized gains and losses, including interest earned, are recorded in
other non-operating income (expense) on the Condensed Consolidated Statements of Operations and were not material during the nine
months ended September 30, 2022 and 2021.
The Company did not record any impairments of its marketable securities during the nine months ended September 30, 2022 and
2021.
Note 13 - Fair Value Measurements
The carrying amounts reflected on the Condensed Consolidated Balance Sheets for cash, restricted cash, accounts receivable,
customer funds, other current assets, other assets, accounts payable, accrued expenses, other current liabilities (excluding deferred
purchase price and contingent consideration), and customer postage deposits approximate their fair value due to their short-term maturities.
Additionally, the Company measures certain financial assets and liabilities at fair value on a recurring basis including cash equivalents,
marketable securities, deferred purchase price, and contingent consideration. The fair value of these financial assets and liabilities have been
classified as Level 1, 2, or 3 within the fair value hierarchy as described in the accounting standards for fair value measurements:
•

Level 1: Observable inputs based on unadjusted quoted prices in active markets for identical assets or liabilities.

•

Level 2: Inputs, other than Level 1 inputs, that are observable either directly or indirectly, such as quoted prices for similar assets or
liabilities, quoted prices in markets that are not active, or other inputs that are observable or can be corroborated by observable
market data for substantially the full term of the assets or liabilities.

•

Level 3: Unobservable inputs for which there is little or no market data, requiring the Company to develop its own estimates and
assumptions.
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The following tables present the Company's fair value hierarchy for its financials assets and liabilities that are measured at fair value on
a recurring basis (in thousands):
September 30, 2022
Balance

Assets:
Cash equivalents:
Money market fund (1)

Level 1

Level 2

Level 3

$
$

75,533
75,533

$
$

75,533
75,533

$
$

—
—

$
$

—
—

Liabilities:
Contingent consideration - iController (2)
Deferred purchase price - Order2Cash (3)

$

$

—
—
—

$

$

—
—
—

$

Total liabilities

4,483
502
4,985

4,483
502
4,985

Total assets

$

$

$

December 31, 2021
Balance

Level 1

Level 2

Level 3

Assets:
Cash equivalents:
Money market fund (1)
Marketable securities:
Certificates of deposit (4)

$

25,015

$

25,015

$

—

$

—

Total assets

$

45,117
70,132

$

—
25,015

$

45,117
45,117

$

—
—

Liabilities:
Contingent consideration - iController (2)
Contingent consideration - Second Phase (5)

$

Total liabilities

$

5,085
370
5,455

$
$

—
—
—

$
$

—
—
—

$
$

5,085
370
5,455

(1) Included in cash and cash equivalents on the Condensed Consolidated Balance Sheets.
(2) The acquisition of iController in October 2021 included a contingent consideration arrangement that requires additional payments to the
seller based on the amount and timing of iController’s achievement of certain recurring revenue growth targets over a three-year period
subsequent to the acquisition date. The Monte Carlo simulation was used to determine the fair value, including the following significant
unobservable inputs; projected revenue, a risk adjusted discount rate, and revenue volatility. Increases or decreases in the inputs would
have resulted in a higher or lower fair value measurement. The range of outcomes for the amount payable cannot be estimated as it is
based on a percentage of the growth in the revenue targets. The fair value of the contingent consideration is included in accrued
expenses and other current liabilities and other non-current liabilities on the Condensed Consolidated Balance Sheets.
(3) The acquisition of Order2Cash in February 2022 includes deferred purchase price payable within four years of the closing date upon
achievement of certain conditions. A discounted cash flow model was used to determine the fair value, including a risk adjusted discount
rate, which is an unobservable input. Increases or decreases in the input would have resulted in a higher or lower fair value
measurement. The range of undiscounted amounts payable for the deferred purchase price is zero to $0.5 million. The fair value of the
deferred purchase price is included in accrued expenses and other current liabilities and other non-current liabilities on the Condensed
Consolidated Balance Sheets.
(4) Certificates of deposit are valued at amortized cost, which approximates fair value.
(5) The acquisition of Second Phase, LLC in April 2019 included a contingent consideration arrangement that required additional payments
to the sellers annually if certain recurring revenue growth and profitability targets during the three-year period beginning May 1, 2019
were met. No amounts were paid during the three-year periods as none of the financial targets were met.
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During the nine months ended September 30, 2022, the Company did not transfer assets or liabilities between levels of the fair value
hierarchy. Additionally, there have been no changes to the valuation techniques for Level 2 or Level 3 liabilities.
The following table presents the changes in the Company’s Level 3 financial instruments measured at fair value on a recurring basis (in
thousands):
Contingent
Consideration and Deferred
Purchase Price

Balance, December 31, 2021
Acquisition of Order2Cash (1)
Fair value adjustments to contingent consideration (2)
Foreign currency translation adjustments

$

Balance, September 30, 2022

$

5,455
586
(122)
(934)
4,985

(1) Refer to Note 3 - Business Combination & Acquisitions. Changes in the fair value of the deferred purchase price are recognized in
change in fair value of financial instruments on the Condensed Consolidated Statements of Operations. At September 30, 2022, there
were no material changes in the range of expected outcomes or the fair value from the acquisition date.
(2) Subsequent to the acquisitions of Second Phase, LLC and iController, the change in the fair value of the contingent consideration for
each acquisition was due to updates to management's estimates and progress towards achievement of the financial targets during each
period. This amount was recorded in change in fair value of financial instruments on the Condensed Consolidated Statements of
Operations.
Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis
Certain of the Company’s certain long-lived assets, including identifiable intangible assets, goodwill, ROU assets, and other long-lived
assets, are measured at fair value on a nonrecurring basis when there are indicators of impairment. Refer to Note 9 - Leases for a discussion
on impairment charges for ROU assets and other long-lived assets related to leased facility space the Company has ceased using.
Note 14 - Property and Equipment
Property and equipment, net (reduced for fully depreciated assets) consists of the following (in thousands):
September 30,
2022

Assets held under finance leases
Computer, print and mail equipment
Furniture and fixtures
Leasehold improvements
Software
Vehicles
Internal software development
Total property and equipment
Less: accumulated depreciation and amortization

$

Total property and equipment, net

$

3,875 $
9,057
1,824
5,985
1,326
127
6,860
29,054
(19,286)
9,768 $

December 31,
2021

3,509
7,857
4,275
12,127
1,222
95
3,011
32,096
(16,580)
15,516

Depreciation and amortization expense of property and equipment, including amortization of software development costs and finance
leases, was $1.0 million and $0.8 million for the three months ended September 30, 2022 and 2021, respectively, and $2.8 million and $2.4
million for the nine months ended September 30, 2022 and 2021, respectively.
Refer to Note 9 - Leases for a discussion on impairments of fixed assets for the nine months ended September 30, 2022. The Company
had no other material impairments or disposals of fixed assets during the nine months ended September 30, 2022 and 2021.
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Note 15 - Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consist of the following (in thousands):
September 30,
2022

Accrued expenses
Accrued compensation (1)
Accrued professional services, taxes, and other expenses
Operating lease liabilities, current portion
Accrued contingent consideration

$

Total accrued expenses and other current liabilities

$

27,314
16,110
6,367
3,476
2,219
55,486

December 31,
2021

$

$

19,214
16,093
6,957
3,225
937
46,426

(1) Includes amounts deferred and accrued under the Coronavirus Aid, Relief, and Economic Security ("CARES") Act enacted by Congress
on March 27, 2020. The CARES Act, among other things, included provisions relating to deferment of employer side social security
payments. The Company, through its payroll provider, elected to defer employer side social security payments effective as of April 2020
through December 2020. At the end of 2021, the Company paid approximately $1.2 million of the total deferred amount. The Company
expects to pay the remaining amount in 2022.
Note 16 - Segment Information
The Company's operations are grouped into two reportable segments: (1) Software and Payments, and (2) Print. The Company's Chief
Operating Decision Maker (“CODM”) is the chief executive officer, who reviews discrete financial and other information presented for Print
services and Software and Payment services for purposes of allocating resources and evaluating the Company's financial performance.
•

Software and Payments – The Software and Payments segment primarily operates using software and cloud based services,
optimizes electronic invoice presentment, electronic payments, credit decisioning, collections automation, cash application and
deduction management, and e-commerce of B2B customers.

•

Print – The Print segment is primarily responsible for printing customer invoices and optimizing the amount of time and costs
associated with billing customers via mail.
“All other” represents implementation, services, and other business activities which are not reviewed by the CODM on a regular basis.

The Company evaluates segment performance and allocates resources based on revenues, cost of revenues, and gross profit. The
accounting policies used by the reportable segments are the same as those used by the Company. All of the revenues shown in the
reportable segments is revenue from external customers; there is no revenue from transactions with other operating segments. Segment
expenses include the direct expenses of each segment's operations and exclude sales and marketing expenses, research and development
expenses, general and administrative expenses, depreciation and amortization, impairment and restructuring expense, stock-based
compensation expense, other income (expense), and certain other identified costs that the Company does not allocate to its segments for
purposes of evaluating operational performance.
Given the nature of the Company’s business, the amount of assets does not provide meaningful insight into the operating performance
of the Company. As a result, the Company does not identify or allocate assets by reportable segment and total assets are not included in the
Company’s segment financial information.
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The following tables include a reconciliation of segment revenues, cost of revenues, and gross profits to loss before income taxes (in
thousands):
Three Months Ended September 30, 2022
Software and
Payments
Revenues:
Subscription and transaction
Services and other
Subscription, transaction, and services revenues
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription, transaction, and services revenue
Cost of reimbursable costs
Total cost of revenues
Gross profit:
Total segment gross profit (loss)
Total segment gross margin
Subscription, transaction, and services gross margin
Unallocated amounts:
Sales, marketing, research, development, general and administrative
expenses
Depreciation and amortization
Impairment and restructuring
Other income

$

35,153
—
35,153
—
35,153

Print
$

4,898
—
4,898
$

4,106
—
4,106
8,854
12,960

All other
$

1,572
8,854
10,426

30,255
$
86 %
86 %

—
3,249
3,249
—
3,249

Consolidated
$

4,785
—
4,785

2,534
$
20 %
62 %

11,255
8,854
20,109

(1,536)
$
(47)%
(47)%

$

Loss before income taxes

39,259
3,249
42,508
8,854
51,362

31,253
61 %
74 %

47,147
2,191
4,636
(1,261)
(21,460)

Three Months Ended September 30, 2021
Software and
Payments
Revenues:
Subscription and transaction
Services and other
Subscription, transaction, and services revenues
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription, transaction, and services revenue
Cost of reimbursable costs
Total cost of revenues
Gross profit:
Total segment gross profit (loss)
Total segment gross margin
Subscription, transaction, and services gross margin
Unallocated amounts:
Sales, marketing, research, development, general and administrative
expenses
Depreciation and amortization
Other income

$

26,009
—
26,009
—
26,009

Print
$

3,833
—
3,833
$

22,176
$
85 %
85 %

4,367
—
4,367
8,625
12,992

All other
$

1,706
8,625
10,331
2,661
$
20 %
61 %

—
2,356
2,356
—
2,356

Consolidated
$

3,829
—
3,829

9,368
8,625
17,993

(1,473)
$
(63)%
(63)%

$

Loss before income taxes

37

30,376
2,356
32,732
8,625
41,357

23,364
56 %
71 %

33,601
1,205
(275)
(11,167)

Nine Months Ended September 30, 2022
Software and
Payments
Revenues:
Subscription and transaction
Services and other
Subscription, transaction, and services revenues
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription, transaction, and services revenue
Cost of reimbursable costs
Total cost of revenues
Gross profit:
Total segment gross profit (loss)
Total segment gross margin
Subscription, transaction, and services gross margin
Unallocated amounts:
Sales, marketing, research, development, general and administrative
expenses
Depreciation and amortization
Impairment and restructuring
Other income

$

98,298
—
98,298
—
98,298

Print
$

14,325
—
14,325
$

All other

12,680
—
12,680
26,112
38,792

$

4,745
26,112
30,857

83,973
$
85 %
85 %

7,935
$
20 %
63 %

—
9,179
9,179
—
9,179

Consolidated
$

110,978
9,179
120,157
26,112
146,269

13,659
—
13,659

32,729
26,112
58,841

(4,480)
$
(49)%
(49)%

87,428
60 %
73 %

$

Loss before income taxes

130,378
6,218
18,520
(1,271)
(66,417)

Nine Months Ended September 30, 2021
Software and
Payments
Revenues:
Subscription and transaction
Services and other
Subscription, transaction, and services revenues
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription, transaction, and services revenue
Cost of reimbursable costs
Total cost of revenues
Gross profit:
Total segment gross profit (loss)
Total segment gross margin
Subscription, transaction, and services gross margin

$

76,276
—
76,276

$

Print
$

All other

13,355
—
13,355

$

—
7,809
7,809

Consolidated
$

—
76,276

26,085
39,440

—
7,809

26,085
123,525

11,224
—
11,224

5,532
26,085
31,617

11,225
—
11,225

27,981
26,085
54,066
69,459
56 %

65,052
$
85 %

7,823
$
20 %

(3,416)
$
(44)%

85 %

59 %

(44)%

71 %

Unallocated amounts:
Sales, marketing, research, development, general and administrative
expenses
Depreciation and amortization
Other expense
$

Loss before income taxes
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89,631
7,809
97,440

97,708
3,924
12,421
(44,594)

Note 17 - Related Party Transactions
A member of the Company's Board of Directors is also an executive at a company (the "Related Party Customer") that purchases
certain of Billtrust's services under an ongoing commercial relationship. During the three months ended September 30, 2022 and 2021
revenues generated from the Related Party Customer were not material. During the nine months ended September 30, 2022 revenues
generated from the Related Party Customer were $0.3 million, and during the nine months ended September 30, 2021 revenues generated
from the Related Party Customer were not material. At both September 30, 2022 and December 31, 2021 open receivable balances from the
Related Party Customer were not material.
The Company has ongoing commercial agreements with several of Bain Capital Ventures, LLC's ("Bain") portfolio companies ("Portfolio
Companies"). Bain is a greater than 5% shareholder of the Company's outstanding Common Stock at September 30, 2022, and one of the
members of the Company's Board of Directors is also an executive at Bain. During the three months ended September 30, 2022 and 2021
revenues generated from and expenses incurred to the Portfolio Companies were not material. During the nine months ended September 30,
2022 revenues generated from the Portfolio Companies were $0.3 million and expenses incurred were not material. During the nine months
ended September 30, 2021 revenues generated from and expenses incurred to the Portfolio Companies were not material. At both
September 30, 2022 and December 31, 2021 open payables to and open receivables from the Portfolio Companies were not material.
The sellers of Order2Cash, who remain employees with the Company, are 50% owners of a joint venture that provides outsourced
managed services to Order2Cash as part of Order2Cash's product offerings. During the three and nine months ended September 30, 2022,
expenses incurred to the joint venture were $0.3 million and $0.9 million, respectively. At September 30, 2022, open payables to the joint
venture were $0.5 million.
Secondary Offering
On July 6, 2021, the Company completed an underwritten secondary offering (the "Offering") of 10.4 million shares of the Company's
Class 1 common stock at a public offering price of $12.25 per share. All of the common stock was offered by existing shareholders. No new
shares were issued and Billtrust did not receive any proceeds from the Offering. The gross proceeds from the Offering, before deducting
underwriting discounts and commissions, was $126.8 million.
During the nine months ended September 30, 2021, the Company incurred $0.5 million of costs directly related to the Offering,
consisting principally of professional, printing, filing, regulatory, and other costs, all of which was paid for on behalf of the selling securityholders. These costs were recorded in general and administrative expenses on the Condensed Consolidated Statements of Operations since
the Offering did not generate any proceeds to the Company, and therefore the costs do not qualify to be deferred or charged to additional
paid-in capital under ASC 340-10-S99-1.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
You should read this section in conjunction with the Condensed Consolidated Financial Statements and related Notes to Condensed
Consolidated Financial Statements included in Part I. Item 1 of this Quarterly Report on Form 10-Q, and our Annual Report on Form 10-K.
Unless otherwise stated or as the context otherwise requires, references to “the Company,” “we,” “us,” "our,” "it," and similar references refer
to BTRS Holdings Inc., a Delaware corporation, and its consolidated subsidiaries. References to the “Merger” have the meaning defined in
Note 1 - Organization and Nature of Business in our Notes to Condensed Consolidated Financial Statements.
Certain figures, such as interest rates and other percentages, in this section have been rounded for ease of presentation. Percentage
figures included in this section have not in all cases been calculated on the basis of such rounded figures but on the basis of such amounts
prior to rounding. For this reason, percentage amounts in this section may vary slightly from those obtained by performing the same
calculations using the figures in our Condensed Consolidated Financial Statements or Notes to Condensed Consolidated Financial
Statements. Certain other amounts that appear in this section may similarly not sum due to rounding.
Forward Looking Statements
This discussion contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Forward-looking statements are identified by words
such as “believe,” “may,” “could," “will,” “estimate,” “continue,” “anticipate,” “intend,” “seek,” “plan,” “expect,” “should,” “would,” “potentially,” or
the negative of these terms or similar expressions in this Quarterly Report on Form 10-Q. You should read these statements carefully
because they discuss future expectations, contain projections of future results of operations or financial condition, or state other “forwardlooking” information. These statements relate to our future plans, objectives, expectations, intentions, and financial performance and the
assumptions that underlie these statements, and our ability to secure the required regulatory and stockholder approvals for the Merger and
meet the applicable closing conditions of the Merger and the time therefor, if at all. These forward-looking statements are subject to certain
risks and uncertainties that could cause a difference include, but are not limited to, those discussed under the caption “Risk Factors” in Part I.
Item 1A of our Annual Report on Form 10-K and this Quarterly Report on Form 10-Q. Forward-looking statements are based on
management’s current beliefs and assumptions and based on information currently available. These statements, like all statements in this
Quarterly Report on Form 10-Q, speak only as of their date, and we undertake no obligation to update or revise these statements in light of
future developments, except as required by law.
Business Overview
We are a leading provider of cloud-based software and integrated payment processing solutions that simplify and automate businessto-business (“B2B”) commerce. For businesses around the world, there is a high degree of cost, risk, and complexity in timely receiving cash
and recognizing revenue; We solve these problems by addressing both sides of the payment equation, delivering an order-to-cash platform
that spans credit-to-cash application and collection, integrated with an open network connecting the B2B payments ecosystem.
Our solution is at the forefront of the ongoing digital transformation of accounts receivable (“AR”), providing mission-critical solutions
that span credit decisioning and monitoring, online ordering, invoicing, cash application, and collections. Our Business Payments Network
(“BPN”) connects B2B buyers and sellers to a community of banks, FinTechs, and card brands. Billtrust automates payments from digital
lockbox to final posting in an ERP, bridging receivables with buyers’ payment processes so sellers can manage cash flow more strategically
and make it easier for customers to do business with them.
Customers use our software as a service (“SaaS”) platform to transition from expensive paper invoicing and check acceptance to
efficient electronic billing and payments, simplifying and accelerating transactions. Our scalable platform lets our customers maximize
straight-through processing of invoicing, payments, and cash application while also reducing headcount. The machine learning capabilities
and rules engine within our SaaS platform continuously evolve to solve order-to-cash challenges and deliver a higher rate of touchless
transactions. We work with industry-leading security partners and take proactive steps to keep data secure from threats. Collectively our
platform reduces the complexity of B2B commerce for our customers.
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Our secure, proprietary platform offers customers multiple ways to present invoices (online, email, AP portal, and print/mail) and receive
payments (credit card, automated clearing house (“ACH”), email, phone and paper check). Our electronic solutions (“eSolutions”) team works
closely with our customers to transition their users from paper invoices and payments to electronic, which results in accelerated savings,
faster realization of cash, a reduced environmental footprint, and a better user experience. In turn, we benefit from margin expansion and
incremental revenue through the monetization of electronic payments. We help customers prioritize which problems to solve, regularly
assess ROI, optimize the impact of digitization across processes, and drive more value for their companies, allowing AR teams to play a
more strategic role in moving a business forward.
We have expanded our product reach and customer base over the past years and scaled our business operations in recent periods.
Our total revenues were $146.3 million and $123.5 million for the nine months ended September 30, 2022 and 2021, respectively. As a result
of our focus on product development and sales and marketing, we have generated net losses of $65.4 million and $44.7 million for the nine
months ended September 30, 2022 and 2021, respectively.
Proposed Merger
On September 28, 2022, we entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Bullseye FinCo, Inc., a
Delaware corporation (“Parent”), and Bullseye Merger Sub, Inc., a Delaware corporation and a direct, wholly owned subsidiary of Parent
(“Merger Sub” and, together with Parent, the "Acquiring Parties"), pursuant to which Merger Sub will, upon the terms and subject to the
conditions set forth in the Merger Agreement, merge with and into us, and we will survive such merger as a wholly-owned subsidiary of
Parent (the “Merger”) Parent and Merger Sub are each affiliated with the EQT X Fund.
Subject to the terms and conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each
share of our Class 1 common stock, $0.0001 par value, and Class 2 common stock, $0.0001 par value (other than shares rolled over in
accordance with the Merger Agreement, and shares of our common stock held by us as treasury stock), issued and outstanding immediately
prior to the Effective Time (other than dissenting shares) will be cancelled and immediately converted into the right to receive $9.50 in cash,
without interest and less any applicable withholding taxes.
The completion of the Merger is subject to several conditions beyond our control that may prevent, delay or otherwise adversely affect
its completion in a material way, including the approval of our stockholders, the expiration or termination of applicable waiting periods and the
receipt of applicable approvals or consents under antitrust and competition laws and foreign investment laws of certain jurisdictions.
Assuming the satisfaction of the remaining outstanding conditions set forth in the Merger Agreement, the Merger is currently expected to
close in the fourth quarter of 2022 or first quarter of 2023. However, we cannot assure completion of the Merger by any particular date, if at
all or that, if completed, it will be completed on the terms set forth in the Merger Agreement.
If the Merger is consummated, our securities will be de-listed from the Nasdaq Global Select Market and de-registered under the
Securities Exchange Act of 1934 as soon as practicable following the Effective Time.
Under the terms of the Merger Agreement, we may be required to pay Parent a termination fee of $50.2 million if the Merger Agreement
is terminated under certain specified circumstances, including us terminating the Merger Agreement to enter into a definitive written
agreement with respect to a superior proposal that did not result from a breach of the non-solicitation provisions. The Merger Agreement
additionally provides that Parent pay us a termination fee of $100.5 million under certain specified circumstances.
Business Combination with South Mountain
On October 18, 2020, as amended on December 13, 2020, South Mountain, BT Merger Sub I, Inc., a Delaware corporation and a
direct, wholly owned subsidiary of South Mountain (“First Merger Sub”), BT Merger Sub II, LLC, a Delaware limited liability company and a
direct, wholly owned subsidiary of South Mountain (“Second Merger Sub”) and Factor Systems, Inc ("Legacy Billtrust"), entered into a
Business Combination Agreement (the "BCA"), pursuant to which (i) First Merger Sub was merged with and into Legacy Billtrust (the “First
BCA Merger”), with Legacy Billtrust surviving the First Merger as a wholly owned subsidiary of South Mountain (“Surviving Corporation”) and
(ii) the Surviving Corporation merged with and into Second Merger Sub (the “Second BCA Merger”, and together with the First BCA Merger,
the “BCA Mergers”), with Second Merger Sub surviving the Second Merger as a wholly owned subsidiary of South Mountain, (such BCA
Mergers, collectively with the other transactions described in the BCA, the “Business Combination”).
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In connection with the execution of the Business Combination, on October 18, 2020, South Mountain entered into separate subscription
agreements (“Subscription Agreements”) with a number of investors (“PIPE Investors”), pursuant to which the PIPE Investors agreed to
purchase, and South Mountain sold to the PIPE Investors, an aggregate of 20.0 million shares of South Mountain Class A common stock, for
a purchase price of $10.00 per share and at an aggregate purchase price of $200.0 million, in a private placement (“PIPE Financing”).
The Business Combination and PIPE Financing closed on January 12, 2021 (the "BCA Closing Date"). The Business Combination was
accounted for as a reverse recapitalization in accordance with the generally accepted accounting principles in the United States of America
("U.S. GAAP"). Under this method of accounting, South Mountain was treated as the “acquired” company for financial reporting purposes.
For accounting purposes, we were the accounting acquirer in the transaction and, consequently, the transaction was treated as a
recapitalization of Billtrust (i.e., a capital transaction involving the issuance of stock by South Mountain for the stock of Legacy Billtrust).
Accordingly, the assets, liabilities, and results of operations of Legacy Billtrust became the historical financial statements of "New Billtrust,"
which was renamed BTRS Holdings Inc., and South Mountain’s assets, liabilities, and results of operations were consolidated with Legacy
Billtrust beginning on the BCA Closing Date. All amounts of BTRS Holdings Inc. reflect the historical amounts of Legacy Billtrust carried over
at book value with no step up in basis to fair value. After the Business Combination, our Class 1 common stock ("Common Stock") began
trading on the Nasdaq Global Select Market under the ticker symbol “BTRS”.
Recent Developments
Acquisition of Order2Cash
On February 14, 2022, we acquired 100% of the outstanding shares of Anachron Beheer BV and subsidiaries, d/b/a Order2Cash
("Order2Cash"), a privately-held company headquartered in Amsterdam, the Netherlands. Order2Cash is a European B2B order-to-cash
platform provider. Their enterprise customer base, global interoperability capabilities, and established connections to over 70 B2B and
business-to-government (“B2G”) e-invoicing networks broaden the BPN’s reach to deliver fully compliant and secure e-invoicing across
multiple markets. The acquisition is part of our strategic plan to continue expanding our physical presence in the European market while also
enhancing our global invoicing and payments capabilities. Pursuant to the terms of the purchase agreement, we paid $59.5 million, net of
$0.4 million of acquired cash.
Impairment of Right of Use Assets and Restructuring Charges
During the first quarter of 2022, we approved a strategic plan to optimize our structure and costs related to our leased facilities and print
operations. As part of the plan, we approved a formal work from anywhere policy for our employees due to high interest in allowing
employees to work remotely and investments in our operating environments and technology enabling seamless day-to-day execution and
increased productivity across a distributed workforce. Additionally, we closed one of our print locations due to the continued decline in
customer print volumes and efficiencies gained through streamlining our print operations. The overall plan included vacating some or all of
several of our leased office facilities and one of our leased print operations facilities and making them available for sublease. We ceased
using all of the facility space outlined in the plan by March 31, 2022. As a result, during the three months ended March 31, 2022, we incurred
$10.0 million of right of use ("ROU") asset impairments and $3.6 million of leasehold improvement and fixed asset impairments
Subsequently, we approved an expansion of the strategic plan to further vacate an additional portion of our leased office space. By
September 30, 2022, we ceased using the leased facility space under the expanded plan. As a result, during the three months ended
September 30, 2022, we incurred $3.3 million of ROU asset impairments and $1.3 million of leasehold improvement and fixed asset
impairments.
In calculating the impairment amount, the fair value of each asset was determined using an income approach based on the present
value of future cash flows from actual or estimated sublease income. In cases where a sublease has not yet been entered into, this approach
required the use of certain estimates, including a discount rate, sublease rental rates, period of vacancy, and sublease incentives, which
were based in part by local real estate industry data. For these subjective estimates based on unobservable inputs, the fair value of the
assets have been classified in Level 3 of the fair value hierarchy (refer to Note 13 - Fair Value Measurements in the Notes to Condensed
Consolidated Financial Statements). All impairment amounts were recorded in impairment and restructuring on the Condensed Consolidated
Statements of Operations.
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Additionally, in accordance with ASC 420, Exit or Disposal Cost Obligations, we recognized exit obligation costs related to closing the
print operations facility, including one-time employee severance benefits, contract termination costs, and other costs associated with exiting
the facility. These costs were recorded in impairment and restructuring on the Condensed Consolidated Statements of Operations, and are
allocated to our Print segment. Total costs recognized during the nine months ended September 30, 2022 were not material.
In the future if we determine we no longer intend to utilize some or all of our remaining leased facility space, we may be required to
record additional impairment or restructuring charges.
Impact of COVID-19 and Other Macroeconomic Events
During 2021 and nine months ended September 30, 2022, the COVID-19 pandemic did not adversely impact us, as evidenced by the
continued growth in our subscription and transaction revenues. Our focus remains on investing in our products and supporting our long-term
growth, including global expansion. Since the start of the pandemic, we have continued to operate despite the disruption to some of our
customer's operations. The pandemic has served to increase awareness and urgency around accelerating the digital transformation of
accounts receivable through our platform and offerings which has helped avoid significant business, bookings, or revenue disruptions thus
far. Additionally, shifts from in-person buying and traditional payment methods (such as cash or check) towards e-commerce and digital
payments, and the related increase in consumer and B2B demand for safer payment and delivery solutions, have benefited us as it has
further ingrained our platform in our customers’ critical day-to-day order-to-cash operations. In response to the pandemic, we have modified
some of our business practices, such as enabling and encouraging our employees to work from anywhere and establishing health and safety
protocols in our offices. We continue to monitor the situation and may take further actions as may be required by government authorities or
that we determine are in the best interests of our employees, customers, and partners.
In addition, the spread of COVID-19 and its variants has contributed to a global slowdown of economic activity, increased
unemployment, supply chain disruptions, higher rates of inflation, higher interest rates, increased volatility in foreign currency exchange
rates, and increased volatility in the global capital markets, among other macroeconomic events. We are unable to predict the impact the
COVID-19 pandemic or other macroeconomic events will have on our future results of operations, liquidity, financial condition, ability to
access capital markets, and business practices due to numerous uncertainties, including the duration, severity, and spread of the virus and
its variants, actions that may be taken by government authorities, the impact to our employees, customers, and partners, prolonged
macroeconomic uncertainty, volatility, and disruption, and various other factors beyond our knowledge or control. We continue to monitor
these situations and may take further actions as may be required by government authorities or that we determine are in the best interests of
our employees, customers, and partners.
Key Factors Affecting Our Performance
We believe our performance and future growth depends on a number of factors that present significant opportunities, but also pose
risks and challenges, including those discussed below and Part I. Item 1A. "Risk Factors" in our Annual Report on Form 10-K and this
Quarterly Report on Form 10-Q. For additional information related to key performance metrics we use to evaluate the health of our business,
identify trends affecting our growth, formulate goals and objectives, and make strategic decisions, please see the section within this Quarterly
Report on Form 10-Q titled “Key Performance Metrics”. We believe the most significant factors affecting our results of operations include:
Investment in Technology
Our goal is to transform the way businesses send and capture payments in order to be the leader in the order-to-cash process by
digitizing areas including credit decisioning, ordering, invoicing, payments, cash application, and collections. We continue to invest in
technology and the digitizing of our platforms. Further, we continue to invest in certain internal initiatives targeted at improving internal
processes and enhancing the efficiency, security, and scalability of our platforms. Our investment in technology is expected to have a positive
impact on our long-term profitability and operations. We also intend to continue to evaluate strategic acquisitions and investments in
businesses and technologies to drive product and market expansion. Our future success is dependent on our ability to successfully develop,
market, and sell existing and new products.
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Acquisition of New Customers
We reach new customers through our proven go-to-market strategies, which include digital marketing campaigns, our direct sales force,
and partnerships with financial institutions and other complementary companies. Our growth depends in part on our ability to acquire new
customers.
As of September 30, 2022, we had customers across a wide variety of industries and geographies, including distributors of building
materials, electrical, plumbing and technology equipment, healthcare, construction, and consumer products, primarily located in North
America. We continue to invest in our sales, marketing, and go-to-market strategies in order to acquire customers in our target markets. Our
marketing efforts are campaign and content driven and targeted depending on the size and industry of the customer. Marketing initiatives
focus on demand generation and include promotional activity and with an emphasis on online digital marketing programs (e.g., webinars,
virtual events). We believe there is a long-term opportunity to expand into large, new markets with compatible trends.
Our ability to attract new customers depends on a number of factors, including the effectiveness and pricing of our products, our
competitors' offerings, and successfully executing our marketing efforts. Our financial performance depends in large part on the overall
demand for our platforms, and acquisition of new customers is expected to have a positive impact on our long-term profitability and
operations.
Expansion of Relationships with Existing Customers
Our revenue growth depends on our customers’ usage of our range of products. Our ability to monetize transactions and payments is
an important part of our business model. As we solve customers’ problems and become more integrated into their daily businesses, we see
an increased opportunity to cross-sell to these existing customers. This strategy is achieved by driving adoption of an existing solution across
different divisions and/or subsidiaries of an existing customer and then expanding the scope of service with additional solutions. Our ability to
influence customers to process more transactions and payments on our platforms will have a direct impact on our revenue.
Our revenue from existing customers is generally reliable due to both the pricing structure and the business-critical nature of the
functions our products support for customers. We expand within our existing customer base by selling additional modules on our platform,
adding divisions, increasing transactions per customer through proven e-solutions, as well as through effective pricing and packaging our
services. Our ability to increase sales to existing customers depends on a number of factors, including our customers’ satisfaction with our
solutions, competition, pricing, and overall changes in our customers’ spending levels with us.
Key Performance Metrics
We monitor the following key metric to help us evaluate the health of our business, identify trends affecting our growth, formulate goals
and objectives, and make strategic decisions.
Total Payment Volume
Total Payment Volume (“TPV”) is the dollar value of customer payment transactions that we process on our platform during a particular
period. TPV is made up of the two payment categories:
•

TPV - ACH/Wire - payments made via our software, portals, gateways, and our Business Payments Network that are processed via
ACH or wire transfers.

•

TPV - Card - payments through our software, portals, gateways, and third-party processors, and includes our payment facilitator
(“PayFac”) customers.

To grow payments revenue from customers, we must deliver software platforms that both simplify the process of accepting electronic
payments and streamline the reconciliation of remittance data. Additionally, as we increase the digital delivery of invoices, the probability
increases that digitally delivered invoices will be paid electronically by our customers’ end customers. The more customers use our software
platforms, the more payments transactions they are likely to process through our various products. TPV provides an important indication of
the dollar value of transactions that customers are completing on our platform and is helpful to investors as an indicator of our ability to
generate revenue from our customers.

44

Three Months Ended
September 30,
2022

Nine Months Ended
September 30,

2021

2022

2021

(in billions)

Total Payment Volume

$

28.3

$

21.0

$

76.5

$

54.9

TPV - ACH/Wire
TPV - Card

$

18.6
9.7

$

13.5
7.5

$

50.2
26.3

$

35.4
19.5

The increase in TPV for the three and nine months ended September 30, 2022 compared to the prior year periods was primarily due to
the addition of new customers on our PayFac platform, as well as an increase in existing customer transactions on both our card and
ACH/Wire platforms (including an expansion of our product platforms for ACH transactions).
Components of Results of Operations
Revenues
We generate revenue from the following sources: (1) Subscription, (2) Transaction, (3) Professional Services, and (4) Reimbursable
Costs.
Subscription Revenue
Subscription revenue primarily consists of contractually agreed upon fees to provide access to our cloud-based SaaS platform and
modules that automate processes across the accounts receivable function (including electronic invoice presentment, payments solutions,
credit decisioning and monitoring, cash application, collections automation, and e-commerce).
Our subscription agreements do not provide a customer with the right to take possession of the software, are typically non-cancellable,
and do not contain general rights of returns. Subscription agreements have an initial term of one to three years and are typically invoiced in
annual installments in advance of each year. After the initial term, subscription agreements renew annually and are typically invoiced in
advance of each renewal year. In some cases, subscriptions may be billed on a quarterly or monthly basis in advance. Subscription services
are recognized ratably over the contractual term of the arrangement, beginning on the date the service is made available to the customer.
Transaction Revenue
Transaction revenue consists of per-item processing fees charged at contracted rates based on the number of envelopes, invoices
delivered, payments processed, or basis points on the amount of credit card payments processed. Our transaction fees are billed monthly
based on the volume of items processed each month, at the contractual rate per item processed. Transaction revenue is recognized at the
same time as the transactions are processed.
Professional Services Revenue
Professional services revenue consists of implementation services for new customers, or implementations of new products for existing
customers. It also includes separately contracted project services provided to customers after implementation.
Implementation services are typically sold on a time and materials basis and billed monthly based on actual hours incurred. When our
implementation services are not capable of being distinct from the related subscription service, they are combined with the subscription
service and recognized over the term of the agreement. In these cases, since the initial contract with a customer includes both the
subscription and implementation fees, and is therefore higher than subscription renewal fees in subsequent years, the contract conveys a
‘material right’ to the customer (i.e., an option for the customer to renew the contract at a lower price in relation to the initial contract price).
Material rights are treated separately and are recognized over the period which the right is expected to be exercised by a customer.
Project services are considered separate and distinct from other products or services purchased and are recognized at the same time
as the services are provided.
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Reimbursable Costs
Reimbursable costs revenue consists primarily of amounts charged to our customers for postage on printed and mailed invoices to their
end customers. The related revenues are recorded on a gross basis, with an offsetting amount recorded as a cost of revenue.
Cost of Revenues
Costs of Subscription, Transaction, and Services
Cost of subscription, transaction, and services consists primarily of personnel-related costs, including stock-based compensation
expense, for our customer success, professional services, file, and payment operations teams, print operations equipment costs, costs
directly attributed to processing customers’ transactions (such as the cost of printing and mailing invoices, excluding postage), expenses for
processing payments (ACH and credit card), direct and amortized costs for implementing and integrating our cloud-based platforms with
customers’ systems, cloud hosting and related costs for the infrastructure directly associated with production platforms, rent and utilities
expense for our leased print operations facilities, and allocated overhead costs. Cost of subscription, transaction, and services excludes
depreciation and amortization. We expect that cost of subscription, transaction, and services will increase in absolute dollars, but may
fluctuate as a percentage of total revenues from period to period as we continue to invest in growing our business.
Cost of Reimbursable Costs
Cost of reimbursable costs consists of fees for postage related costs, primarily paid to the United States Postal Service or third parties
associated with printed and mailed invoice deliveries for our customers, and are recorded at no incremental margin on reimbursable costs
revenues.
Operating Expenses
Research and Development
Research and development expense consists primarily of personnel-related expenses, including stock-based compensation expense,
incurred in developing and engineering new products or enhancing existing products, quality assurance and testing of new and existing
product technology, maintenance, and enhancement of our existing technology and infrastructure, and allocated overhead costs. We
capitalize certain software development costs that are attributable to developing new products and adding incremental functionality to our
platforms, and amortize such costs over the estimated life of the new product or incremental functionality, which is typically four years.
In accordance with U.S. GAAP, we expense a substantial portion of research and development expenses as incurred. We expect our
research and development expenses to increase in absolute dollars, but they may fluctuate as a percentage of total revenues from period to
period as we continue to expand our research and development team to develop new products and product enhancements, as well as to
support our growing infrastructure.
Sales and Marketing
Sales and marketing expense consists primarily of personnel-related expenses, including stock-based compensation expense, sales
commissions, marketing program expenses, travel-related expenses, and costs to market and promote our platforms through
advertisements, marketing events, partnership arrangements, direct customer acquisition, and allocated overhead costs. Sales commissions
that are incremental to obtaining customer contracts are deferred and amortized on a straight-line basis over the estimated period of the
customer relationship, which is estimated to be four to five years.
Our sales and marketing efforts are focused on increasing revenue from the acquisition of new customers, the expansion of
subscription revenue from existing customers, and from facilitating increased electronic adoption and resulting digital processing activity
between our customers and their end customers. Sales and marketing expenses may fluctuate from period to period based on a variety of
factors, including changes in the broader economic environment and our return on this spend.
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General and Administrative
General and administrative expense consists of personnel-related expenses, including stock-based compensation expense, for our
executive team, talent (human resources), finance, procurement, legal and compliance, and other administrative teams, facility costs
(including rent and utilities expense for our leased office space, excluding those used in our print operations), contingent consideration from
acquisitions recognized as compensation expense, and allocated overhead costs.
To support the growth in our business, our general and administrative expenses will increase over time. We expect to incur additional
general and administrative expenses as a result of operating as a public company, including expenses to comply with the rules and
regulations applicable to companies listed on a national securities exchange, expenses related to compliance, and reporting obligations
pursuant to the rules and regulations of the SEC, as well as higher expenses for director and officer insurance, investor relations, and
professional services. We also expect to incur significant costs, expenses and fees for professional services and other transaction costs in
connection with the Merger. A material portion of these expenses are payable by us whether or not the Merger is completed. As a result, we
expect that our general and administrative expenses will increase in absolute dollars, but may fluctuate as a percentage of total revenues
from period to period.
Depreciation and Amortization
Depreciation and amortization expense includes the costs associated with depreciating our owned furniture and fixtures, computer
equipment, software, and technology assets, as well as amortization of leasehold improvements, capitalized software, and finite-lived
intangible assets.
Impairment and Restructuring
Impairment and restructuring expense consists of asset impairments, including those related to ceasing use of leased facilities, costs
associated with involuntary termination benefits provided to employees, certain contract termination costs, and other costs associated with
exit or disposal activities.
Other Income (Expense)
Change in Fair Value of Financial Instruments
Change in fair value of financial instruments consists of changes in the fair value of equity instruments that do not meet the criteria to be
classified as equity and contingent consideration from acquisitions (excluding arrangements recognized as compensation expense).
Interest Expense and Loss on Extinguishment of Debt
Interest expense and loss on extinguishment of debt consists of interest on any outstanding debt, amortization of associated debt
issuance costs, payment of early termination fees, writing off unamortized debt discounts associated with repaying our outstanding debt
facilities prior to maturity, and interest expense on finance leases.
Other Non-Operating Income (Expense)
Other non-operating income (expense) consists of interest income earned on our cash, cash equivalents, and marketable securities,
foreign exchange gains (losses), and other non-operating income (expense).
Income Taxes
Income taxes consist primarily of income taxes related to federal, state, and foreign jurisdictions in which we conduct business. We
maintain a full valuation allowance on net deferred tax assets for our U.S. federal taxes and certain foreign and state taxes as we have
concluded that it is not more likely than not that the deferred assets will be utilized.
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Segments
Our operations are grouped into two reportable segments: (1) Software and Payments, and (2) Print. Our Chief Operating Decision
Maker (“CODM”) is the chief executive officer, who reviews discrete financial and other information presented for print services and software
and payment services for purposes of allocating resources and evaluating our financial performance. The accounting policies used by the
reportable segments are the same as those used in our Condensed Consolidated Financial Statements.
•

Software and Payments – The Software and Payments segment primarily operates using software and cloud based services,
optimizes electronic invoice presentment, electronic payments, credit decisioning, collections automation, cash application and
deduction management, and e-commerce of B2B customers.

•

Print – The Print segment is primarily responsible for printing customer invoices and optimizing the amount of time and costs
associated with billing customers via mail.

We evaluate segment performance and allocate resources based on revenues, cost of revenues, and gross profit. All of the revenues
shown in the reportable segments is revenue from external customers; there is no revenue from transactions with other operating segments.
Segment expenses include the direct expenses of each segment's operations and exclude sales and marketing expenses, research and
development expenses, general and administrative expenses, depreciation and amortization, impairment and restructuring expense, stockbased compensation expense, other income (expense), and certain other identified costs that we do not allocate to the segments for
purposes of evaluating their operational performance.
Given the nature of our business, the amount of assets does not provide meaningful insight into our operating performance. As a result,
we do not identify or allocate assets by reportable segment and total assets are not included in our segment financial information.
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Results of Operations
The following tables set forth select Condensed Consolidated Statements of Operations data, and such data as a percentage of total
revenues, for each of the periods indicated (in thousands, except percentages):
Three Months Ended
September 30,
2022

Revenues:
Subscription, transaction, and
services
$
Reimbursable costs
Total revenues
Cost of revenues:
Cost of subscription,
transaction, and services
Cost of reimbursable costs
Total cost of revenues,
excluding depreciation and
amortization
Operating expenses:
Research and development
Sales and marketing
General and administrative
Depreciation and amortization
Impairment and restructuring
Total operating expenses
Loss from operations
Other income (expense):
Change in fair value of financial
instruments
Interest expense and loss on
extinguishment of debt
Other non-operating income
Total other income (expense)
Loss before income taxes
Income tax expense (benefit)
$
Net loss

42,508
8,854
51,362

Nine Months Ended
September 30,
2021

83 %
17
100

$

32,732
8,625
41,357

2022

79 %
21
100

$

120,157
26,112
146,269

2021

82 %
18
100

$

97,440
26,085
123,525

79 %
21
100

11,255
8,854

22
17

9,368
8,625

23
21

32,729
26,112

22
18

27,981
26,085

23
21

20,109

39

17,993

44

58,841

40

54,066

44

15,943
11,591
19,613
2,191
4,636
53,974
(22,721)

31
23
38
4
9
105
(44)

13,453
10,310
9,838
1,205
—
34,806
(11,442)

33
25
24
3
—
84
(28)

46,922
34,030
49,426
6,218
18,520
155,116
(67,688)

32
23
34
4
13
106
(46)

35,716
29,226
32,766
3,924
—
101,632
(32,173)

29
24
27
3
—
82
(26)

360

1

—

—

122

—

(9,995)

(8)

(2,947)
521
(12,421)
(44,594)
130
(44,724)

(2)
—
(10)
(36)
—
(36)%

(15)
916
1,261
(21,460)
(251)
(21,209)

—
2
2
(42)
—
(41)%

$

(2)
277
275
(11,167)
27
(11,194)
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—
1
1
(27)
—
(27)%

$

(22)
1,171
1,271
(66,417)
(970)
(65,447)

—
1
1
(45)
(1)
(45)%

$

Comparison of Results of Operations for the Three Months Ended September 30, 2022 and 2021
Total Revenues
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Subscription and transaction fees
Services and other
Subscription, transaction, and services
Reimbursable costs

$

39,259
3,249
42,508
8,854
51,362

$

Total revenues

$

30,376
2,356
32,732
8,625
41,357

$

$

8,883
893
9,776
229
10,005

$

29 %
38
30
3
24 %

The increase in total revenues during the three months ended September 30, 2022 compared to the prior year period was primarily due
to a $9.1 million increase in subscription and transaction fees in the Software and Payments segment as a result of contracting with new
customers, existing customers purchasing additional products, the acquisitions of iController BV ("iController") and Order2Cash, and
increased transaction volumes, primarily from payments. The growth in transaction volumes was primarily related to the growth in variable
transactional fee revenue associated with card payments on our electronic payments processing platforms. Additionally, total revenues
increased $0.9 million from services and other revenues due to increases in consulting engagements supporting the growth in new and
existing customers, as well as additional services revenue from the acquisition of Order2Cash.
Cost of Revenues
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Cost of subscription, transaction, and services
Cost of reimbursable costs
Total cost of revenues, excluding depreciation and
amortization

$

11,255
8,854

$

9,368
8,625

$

1,887
229

20 %
3

$

20,109

$

17,993

$

2,116

12 %

The increase in total cost of revenues during the three months ended September 30, 2022 compared to the prior year period was
primarily due to (1) a $0.6 million increase in compensation, benefits, and other personnel-related costs due to increased headcount and (2)
a $1.4 million increase from the acquisitions of iController and Order2Cash.
Research and Development
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Research and development

$

15,943

$

13,453

$

2,490

19 %

The increase in research and development expenses during the three months ended September 30, 2022 compared to the prior year
period was primarily due to (1) a $0.8 million increase in compensation, benefits, and other personnel-related costs, and increased
headcount, (2) a $0.3 million increase in stock-based compensation expense, (3) a $0.3 million increase in software expenses directly related
to product development activities, and (4) a $0.6 million increase due to the acquisitions of iController and Order2Cash.
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Sales and Marketing
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Sales and marketing

$

11,591

$

10,310

$

1,281

12 %

The increase in sales and marketing expenses during the three months ended September 30, 2022 compared to the prior year period
was primarily due to (1) a $0.5 million increase in compensation, benefits, and other personnel-related costs, and increased headcount, (2) a
$0.4 million increase in sales and marketing initiatives spend related to promoting our products and product enhancements, including
consulting and professional fees, and (3) a $0.5 million increase due to the acquisitions of iController and Order2Cash. These increases were
partially offset by a $0.3 million decrease in stock-based compensation expense related to forfeitures.
General and Administrative
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

General and administrative

$

19,613

$

9,838

$

9,775

99 %

The increase in general and administrative expenses during the three months ended September 30, 2022 compared to the prior year
period was primarily due to (1) a $5.8 million increase in Merger related costs, primarily consisting of investment banking, legal, accounting,
and other professional advisory fees, filing fees, regulatory fees, and other related costs, (2) a $1.0 million increase in stock-based
compensation expense, (3) a $0.9 million increase compensation, benefits, and other personnel-related costs, and increased headcount, (4)
a $0.7 million increase in acquisition and integration expenses, and (5) a $1.2 million increase due to the acquisitions of iController and
Order2Cash.
Depreciation and Amortization
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Depreciation and amortization

$

2,191

$

1,205

$

986

82 %

The increase in depreciation and amortization during the three months ended September 30, 2022 compared to the prior year period
was primarily due to the amortization of intangible assets from the acquisitions of iController and Order2Cash.
Impairment and Restructuring
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Impairment and restructuring

$

4,636

$

—

$

4,636

100 %

The increase in impairment and restructuring expense during the three months ended September 30, 2022 compared to the prior year
period was due to impairments of operating lease ROU assets, leasehold improvements, and fixed assets incurred as a result of vacating
several leased office and print facilities.
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Total Other Income (Expense)
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Total other income (expense)

$

1,261

$

275

$

986

(359)%

The increase in other income (expense) during the three months ended September 30, 2022 compared to the prior year period was
primarily due to (1) a $0.6 million increase in interest income, and (2) a $0.4 million decrease in the fair value of the contingent consideration
related to the iController acquisition.
Income Tax Expense (Benefit)
Three Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Income tax expense (benefit)

$

(251) $

27

$

(278)

1030 %

The change from income tax expense to income tax benefit during the three months ended September 30, 2022 was primarily due to a
decrease in the deferred tax liability related to foreign acquisitions and the ability to utilize certain tax losses in the future. Overall, our
effective tax rate is low due to our U.S. net operating loss position. We maintain a valuation allowance on our U.S. deferred taxes.
Comparison of Results of Operations for the Nine Months Ended September 30, 2022 and 2021
Total Revenues
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Subscription and transaction fees
Services and other
Subscription, transaction, and services
Reimbursable costs
Total revenues

$

$

110,978
9,179
120,157
26,112
146,269

$

$

89,631
7,809
97,440
26,085
123,525

$

$

21,347
1,370
22,717
27
22,744

24
18
23
—
18

%
%
%
%
%

The increase in total revenues during the nine months ended September 30, 2022 compared to the prior year period was primarily due
to (1) a $22.0 million increase in subscription and transaction fees in the Software and Payments segment as a result of contracting with new
customers, existing customers purchasing additional products, the acquisitions of iController and Order2Cash, and increased transaction
volumes, primarily from payments. The growth in transaction volumes was primarily related to the growth in variable transactional fee
revenue associated with card payments on our electronic payments processing platforms. Additionally, total revenues increased $1.4 million
from services and other revenues due to increases in consulting engagements supporting the growth in new and existing customers, as well
as additional services revenue from the acquisition of Order2Cash.
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Cost of Revenues
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Cost of subscription, transaction, and services
Cost of reimbursable costs
Total cost of revenues, excluding depreciation and
amortization

$

32,729
26,112

$

27,981
26,085

$

4,748
27

17 %
—%

$

58,841

$

54,066

$

4,775

9%

The increase in total cost of revenues during the nine months ended September 30, 2022 compared to the prior year period was
primarily due to (1) a $1.2 million increase in compensation, benefits, and other personnel-related costs, and increased headcount and (2) a
$4.0 million increase due to the acquisitions of iController and Order2Cash. These increases were partially offset by a $0.4 million decrease
in print related costs resulting from efficiencies in our operations and lower print transactional volumes as a result of converting existing
customers to electronic invoicing.
Research and Development
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Research and development

$

46,922

$

35,716

$

11,206

31 %

The increase in research and development expenses during the nine months ended September 30, 2022 compared to the prior year
period was primarily due to (1) a $6.3 million increase in compensation, benefits, and other personnel-related costs, and increased
headcount, (2) a $0.9 million increase in software expenses directly related to product development activities, (3) a $0.7 million increase in
stock-based compensation expense, (4) a $0.6 million increase in amortized software development costs, (5) a $0.4 million increase in
integration expenses, and (6) a $2.1 million increase due to the acquisitions of iController and Order2Cash.
Sales and Marketing
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Sales and marketing

$

34,030

$

29,226

$

4,804

16 %

The increase in sales and marketing expenses during the nine months ended September 30, 2022 compared to the prior year period
was primarily due to (1) a $2.0 million increase in compensation, benefits, and other personnel-related costs, and increased headcount, (2) a
$0.9 million increase in sales and marketing initiatives spend related to promoting our products and product enhancements, including
consulting and professional fees, (3) a $0.6 million increase in travel and entertainment expenses due to increased travel as a result of
loosening COVID-19 restrictions, and (4) a $2.0 million increase due to the acquisitions of iController and Order2Cash. These increases were
partially offset by a $0.9 million decrease in stock-based compensation expense related to forfeitures.
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General and Administrative
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

General and administrative

$

49,426

$

32,766

$

16,660

51 %

The increase in general and administrative expenses during the nine months ended September 30, 2022 compared to the prior year
period was primarily due to (1) a $5.8 million increase in Merger related costs, primarily consisting of investment banking, legal, accounting,
and other professional advisory fees, filing fees, regulatory fees, and other related costs, (2) a $3.5 million increase in compensation,
benefits, and other personnel-related costs, and increased headcount, (3) a $2.3 million increase in insurance, professional, and consulting
fees for reporting, compliance, and other related requirements supporting public company operating requirements and as a result of
becoming a large accelerated filer for fiscal year 2022, (4) a $1.6 million increase in acquisition and integration costs, (5) a $1.2 million
increase related to contingent consideration payable pursuant to the Order2Cash acquisition agreement, and (6) a $2.6 million increase due
to the acquisitions of iController and Order2Cash. These increases were partially offset by a $0.3 million decrease in stock-based
compensation expense related to forfeitures.
Depreciation and Amortization
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Depreciation and amortization

$

6,218

$

3,924

$

2,294

58 %

The increase in depreciation and amortization during the nine months ended September 30, 2022 compared to the prior year period was
primarily due to the amortization of intangible assets from the acquisitions of iController and Order2Cash.
Impairment and Restructuring
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Impairment and restructuring

$

18,520

$

—

$

18,520

100 %

The increase in impairment and restructuring expense during the nine months ended September 30, 2022 compared to the prior year
period was primarily due to impairments of operating lease ROU assets, leasehold improvements, and fixed assets incurred as a result of
vacating several leased office and print facilities.
Total Other Income (Expense)
Nine Months Ended
September 30,
2022

2021

Change
Amount

%

(in thousands)

Total other income (expense)

$

1,271

$

(12,421) $

13,692

(110)%

The decrease in other expenses during the nine months ended September 30, 2022 compared to the prior year period was primarily
due to the following one-time costs recorded in the first quarter of 2021 related to the Business Combination: (1) a $10.0 million fair value
adjustment from the increase in value of the Earnout Shares and, (2) a $2.9 million loss on extinguishment of debt associated with the early
payment of all our outstanding borrowings. The remainder of the decrease was primarily due to $0.7 million of additional interest income.
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Income Tax Expense (Benefit)
Nine Months Ended
September 30,
2022

Change

2021

Amount

%

(in thousands)

Income tax expense (benefit)

$

(970) $

130

$

(1,100)

(846)%

The change from income tax expense to income tax benefit during the nine months ended September 30, 2022 was primarily due to a
decrease in the deferred tax liability related to foreign acquisitions and the ability to utilize certain tax losses in the future. Overall, our
effective tax rate is low due to our U.S. net operating loss position. We maintain a valuation allowance on our U.S. deferred taxes.
Liquidity and Capital Resources
Our principal sources of liquidity are cash, cash equivalents, and cash flows from financing activities including through a public offering
of our equity securities. As of September 30, 2022, we had cash and cash equivalents of $145.9 million. Our primary uses of liquidity are
operating expenses, capital expenditures, and acquiring businesses. The acquisitions of iController and Order2Cash were both funded
entirely with cash on hand. Pursuant to the Merger Agreement, while the Merger is pending, we are restricted or prohibited from certain
capital expenditures without the consent of the Parent. Additionally, during that same time, we are subject to various restrictions under the
Merger Agreement on raising additional capital, issuing additional equity or debt, and pursuing certain activities that could use significant
amounts of our liquidity, including assuming or incurring additional debt, repurchasing equity, paying dividends, and entering into certain
acquisition and disposition transactions, among other restrictions.
We believe our current cash, cash equivalents, and cash flows from financing activities, including additional consideration payable
within the next year, if any, related to our recent acquisitions, and incremental cash outlays for transaction costs related to the proposed
Merger expected to be incurred whether or not the Merger is completed, are sufficient to meet our working capital and capital expenditure
requirements for a period of at least 12 months from the date of this Quarterly Report on Form 10-Q. However, our anticipated results are
subject to significant uncertainty and may be affected by events beyond our control, including the prevailing economic, financial, and industry
conditions, including from the COVID-19 pandemic and continued volatility and disruption in the global financial markets.

The following table summarizes our cash flows for the periods presented (in thousands, except percentages):
Nine Months Ended
September 30,
2022

Net cash used in operating activities
$
Net cash used in investing activities
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash, cash
equivalents, and restricted cash
Net increase (decrease) in cash, cash
$
equivalents, and restricted cash

Change

2021

(28,367) $
(15,703)
(3,144)
(125)
(47,339) $

Amount

(9,809) $
(46,647)
282,945
—
226,489

(18,558)
30,944
(286,089)
(125)

$

(273,828)

%

(189)%
66
(101)
—
(121)%

Operating Activities
Cash flows from operations have historically been negative as we continue to invest in our product features and platform, develop new
products, increase our sales and marketing efforts to sign contracts with new customers, and expand the product breadth within existing
customers. We do not expect this trend to change on an annual basis, although we do see quarterly shifts where cash flows from operations
may be positive, primarily associated with invoicing and collecting subscription fees from customers which are typically payable in advance.
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For the nine months ended September 30, 2022, cash used in operating activities was $28.4 million compared to $9.8 million during the
prior year period. The increase was primarily due to higher net loss from continued investments in sales and marketing and product
development, acquisition and integration costs, and an increase in the use of cash for working capital.
Investing Activities
During the nine months ended September 30, 2022 cash used in investing activities was $15.7 million, which consisted primarily of
$59.5 million for the purchase of Order2Cash, net of acquired cash, and was partially offset by $45.2 million of proceeds from the sale of
marketable securities and $1.4 million for purchases of property and equipment.
During the nine months ended September 30, 2021 cash used in investing activities was $46.6 million, which consisted primarily of
$45.1 million of purchases of marketable securities and $1.6 million for purchases of property and equipment.
Financing Activities
During the nine months ended September 30, 2022 cash used in financing activities was $3.1 million, which consisted primarily of a
$5.6 million increase in customer funds payable, and was partially offset by $3.3 million in proceeds from common stock issued.
During the nine months ended September 30, 2021 cash provided by financing activities was $282.9 million, which consisted primarily
of $329.7 million of proceeds from the Business Combination and PIPE Financing, net of offering costs. These proceeds were offset by $46.2
million used to fully repay our outstanding borrowings, including debt extinguishment costs, pursuant to the Business Combination, and $1.3
million in proceeds from common stock issued.
Future Cash Obligations
In addition to the future cash obligations described below, we have other payables and liabilities that may be legally enforceable but are
not considered contractual commitments. Refer to Note 15 - Accrued Expenses and Other Current Liabilities in the Notes to Condensed
Consolidated Financial Statements for more information on our payables and liabilities.
Leases
We lease office space for our employees and facilities for our print operations under non-cancellable operating lease agreements (refer
to Note 9 - Leases in the Notes to Condensed Consolidated Financial Statements, including a discussion of the impairment of certain facility
leases no longer in use). The remaining duration of non-cancellable operating leases ranges from less than 1 year to 13 years. As of
September 30, 2022, remaining non-cancellable lease payments are due as follows: $1.3 million in 2022, $5.3 million in 2023, $4.9 million in
2024, $4.6 million in 2025, $4.3 million in 2026, and $24.7 million thereafter.
For certain leased facility space that we have ceased occupying, we have entered into subleases under non-cancellable operating
lease agreements. The remaining duration of these non-cancellable subleases ranges from 2 years to 8 years. As of September 30, 2022,
remaining non-cancellable sublease payments to be received are as follows: $0.3 million in 2022, $1.3 million in 2023, $1.1 million in 2024,
$1.0 million in 2025, $1.1 million in 2026, and $1.6 million thereafter.
Purchase Obligations
We enter into purchase commitments with certain vendors to secure pricing for materials necessary for our print operations. As of
September 30, 2022, we had approximately $0.4 million remaining under such purchase commitments.
Contingent Consideration
Our acquisitions of Order2Cash and iController include contingent consideration arrangements with estimated fair values of $3.1 million
and $4.5 million, respectively at September 30, 2022. These amounts are to be paid to the sellers based on the amount and timing of each
acquired company's achievement of certain recurring revenue growth targets and other certain conditions over a three year period
subsequent to each acquisition date.
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Deferred Purchase Price
Our acquisition of Order2Cash includes a deferred purchase with an estimated fair value at September 30, 2022 of $0.5 million. This
amount is payable within four years of the closing date upon achievement of certain conditions.
Letters of Credit
We have commitments under letters of credit for $2.5 million that are maintained pursuant to certain of our lease arrangements.
$2.4 million of the letters of credit expire in 2024, and the remainder expire in greater than five years from September 30, 2022.
Non-GAAP Financial Measures
In addition to our results determined in accordance with U.S. GAAP, we believe the following non-GAAP financial measures are useful
in evaluating our operating performance. We present these non-GAAP measures to assist investors in understanding our financial
performance from the perspective of management. We believe these measures provide an additional tool for investors to use in comparing
our financial performance over multiple periods with other companies in our industry. While we believe the use of these non-GAAP measures
provides useful information to investors and management in analyzing our financial performance, non-GAAP measures have inherent
limitations in that they do not reflect all of the amounts and transactions that are included in our financial statements prepared in accordance
with U.S. GAAP. Non-GAAP measures do not serve as an alternative to U.S. GAAP, nor do we consider our non-GAAP measures in
isolation. Accordingly, we present non-GAAP financial measures only in connection with U.S. GAAP results. We urge investors to consider
non-GAAP measures only in conjunction with our U.S. GAAP financials and to review the reconciliation of our non-GAAP financial measures
to the most comparable U.S. GAAP financial measures, as described below, included in this Quarterly Report on Form 10-Q.
Net Revenue (non-GAAP)
Net revenue (non-GAAP) is defined as total revenues less reimbursable costs revenue. Reimbursable costs revenue consists primarily
of amounts charged to customers for postage (with an offsetting amount recorded as a cost of revenue) which we do not consider internally
when monitoring operating performance.
We believe net revenue (non-GAAP) allows investors to evaluate comparability with our past financial performance and facilitates
period-to-period comparisons of core operations. The most directly comparable U.S. GAAP measure to net revenue (non-GAAP) is total
revenues on our Condensed Consolidated Statements of Operations.
Adjusted Gross Profit (non-GAAP) & Adjusted Gross Margin (non-GAAP)
Adjusted gross profit (non-GAAP) is defined as total revenues less total cost of revenues, excluding depreciation and amortization, plus
stock-based compensation expense included in total cost of revenues. Adjusted gross margin (non-GAAP) is defined as adjusted gross profit
(non-GAAP) divided by total revenues less reimbursable costs revenue, or net revenue (non-GAAP).
We believe adjusted gross profit (non-GAAP) and adjusted gross margin (non-GAAP) are useful financial measures to investors as they
eliminate the impact of certain non-cash expenses and allow a more direct comparison of our cash operations and ongoing operating
performance between periods. We expect adjusted gross margin (non-GAAP) to continue to improve over time to the extent that we are able
to increase our scale by successfully growing revenues, both from cross-selling existing customers and upselling current and future offerings.
However, our ability to improve adjusted gross margin (non-GAAP) over time is not guaranteed and will be impacted by the factors affecting
our performance outlined in the Part I, Item 1a. “Risk Factors” of our Annual Report on Form 10-K and in this Quarterly Report on Form 10-Q.
The most directly comparable U.S. GAAP measure to adjusted gross profit (non-GAAP) and adjusted gross margin (non-GAAP) is total
revenues on our Condensed Consolidated Statements of Operations.
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The following table presents a reconciliation of our net revenue (non-GAAP), adjusted gross profit (non-GAAP), and adjusted gross
margin (non-GAAP) to their most directly comparable U.S. GAAP financial measures (in thousands, except percentages):
Reconciliation of Total Revenues to Net Revenue (non-GAAP), Adjusted Gross Profit (non-GAAP), and Adjusted Gross Margin (NonGAAP)
Three Months Ended
September 30,
2022

Total revenues
Less: Reimbursable costs revenue

$

Net revenue (non-GAAP)

Nine Months Ended
September 30,

2021

$

$

51,362
8,854
42,508

Total revenues
Less: Cost of revenue, excluding depreciation
and amortization
Gross profit, excluding depreciation and
amortization
Add: Stock-based compensation expense

$

51,362

Adjusted gross profit (non-GAAP)

$

2022

$

$

41,357
8,625
32,732

$

41,357

2021

$

123,525

$

146,269
26,112
120,157

$

97,440

$

146,269

$

123,525

26,085

20,109

17,993

58,841

54,066

31,253
587
31,840

23,364
436
23,800

87,428
1,646
89,074

69,459
1,284
70,743

$

$

$

Gross margin, excluding depreciation and
amortization

60.8 %

56.5 %

59.8 %

56.2 %

Adjusted gross margin (non-GAAP)

74.9 %

72.7 %

74.1 %

72.6 %

Adjusted EBITDA (non-GAAP) & Adjusted EBITDA Margin (non-GAAP)
Adjusted EBITDA (non-GAAP) is defined as net loss, plus (1) income tax expense (benefit), (2) changes in the fair value of financial
instruments that do not meet the criteria to be classified as equity, (3) interest expense and loss on extinguishment of debt, (4) depreciation
and amortization, (5) stock-based compensation expense, (6) impairment, restructuring, and related facility costs, (7) acquisition and
integration costs, (8) other capital structure transaction costs, and (9) other non-operating expense (income). Adjusted EBITDA margin (nonGAAP) is defined as adjusted EBITDA (non-GAAP) divided by total revenues less reimbursable costs revenue, or net revenue (non-GAAP).
We believe adjusted EBITDA (non-GAAP) and adjusted EBITDA margin (non-GAAP) are key measures for us to understand and
evaluate our operating performance, to establish budgets, and to develop operational and strategic goals. Adjusted EBITDA (non-GAAP) and
adjusted EBITDA margin (non-GAAP) can provide a useful measure for period-to-period comparisons of our core operating performance and
help identify underlying trends since the expenses we exclude may not directly correlate to our primary operating performance in any specific
period. Excluded expenses are:
•

Certain non-cash charges, such as stock-based compensation expense, depreciation and amortization, and changes in fair value of
financial instruments;

•

Certain items not related to our primary business activities, such as:
◦

Impairment, restructuring, and related facility costs associated with realigning our organization or cost structure, impairments
of ROU assets and other long-lived assets from ceasing use of leased facility spaces, involuntary termination benefits,
ongoing lease expense and related sublease income from facility spaces we have ceased using, and other related costs;
and

◦

Other non-operating income.
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•

Non-recurring items that are not expected to recur within the next two years or have not occurred within the prior two years, such as:
◦

Acquisition and integration expenses related to third-party costs associated with acquiring companies, internal direct costs
associated with integrating acquired companies, employees, and their customers, and changes in the fair value of contingent
compensation consideration payable to employees of acquired companies;

◦

Interest expense and loss on extinguishment of debt resulting from the prepayment penalty and associated costs of repaying
all outstanding debt facilities as part of the Business Combination; and

◦

Other capital structure transaction costs related to third-party fees, including investment banking, legal, accounting, and
other professional advisory fees associated with financing transactions, such as the proposed Merger (and one-time
transaction to become a private company), the secondary offering of our Class 1 common stock completed in July 2021 (a
one-time transaction between existing and new shareholders, with no new shares issued or offered by us), and the Warrant
Exchange Offer (a one-time transaction to convert all outstanding warrants to Common Stock).

The most directly comparable U.S. GAAP measure to adjusted EBITDA (non-GAAP) and adjusted EBITDA margin (non-GAAP) is net
loss on the Condensed Consolidated Statements of Operations.
The following table presents a reconciliation of our adjusted EBITDA (non-GAAP) and adjusted EBITDA margin (non-GAAP) to its most
directly comparable GAAP financial measure (in thousands):
Reconciliation of Net Loss to Adjusted EBITDA (non-GAAP) and Adjusted EBITDA Margin (non-GAAP)
Three Months Ended
September 30,
2022

Nine Months Ended
September 30,

2021

2022

2021

(in thousands)

Net loss
Income tax expense (benefit)
Change in fair value of financial instruments
Interest expense and loss on extinguishment of
debt
Depreciation and amortization
Stock-based compensation expense
Impairment, restructuring, and related facility
costs
Acquisition and integration costs
Other capital structure transaction costs
Other non-operating income

$

Adjusted EBITDA (non-GAAP)

$

Adjusted EBITDA margin (non-GAAP)

(21,209)
(251)
(360)

$

(11,194)
27
—

$

(65,447)
(970)
(122)

$

(44,724)
130
9,995

15
2,191
6,940

2
1,205
5,914

22
6,218
20,293

2,947
3,924
20,446

5,383
702
5,802
(726)
(1,513)

35
257
—
(277)
(4,031)

20,262
3,900
5,802
(982)
(11,024)

358
257
498
(521)
(6,690)

(3.6)%

$

(12.3)%

$

(9.2)%

$

(6.9)%

For the three months ended September 30, 2022, adjusted EBITDA (non-GAAP) increased $2.5 million compared to the prior year
period primarily due to growth in total revenues and higher expenses that are excluded from adjusted EBITDA (non-GAAP), including (1)
$5.8 million of other capital structure transaction costs related to the proposed Merger, (2) $5.4 million in impairment charges from ceasing
use of additional leased facilities in the third quarter of 2022, (3) a $1.0 million increase in stock-based compensation expense due to
increased headcount, and (4) a $1.0 million increased depreciation and amortization primarily due to the amortization of intangible assets
from the acquisitions of iController and Order2Cash. These increases were partially offset by higher operating expenses.
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For the nine months ended September 30, 2022, adjusted EBITDA (non-GAAP) decreased $4.3 million compared to the prior year
period primarily due to higher operating expenses, offset by expenses that are excluded from adjusted EBITDA (non-GAAP), including (1)
$20.3 million in impairment charges from ceasing use of several leased facilities in 2022, (2) $5.8 million of other capital structure transaction
costs related to the proposed Merger, (3) $3.9 million in acquisition and integration costs from the acquisitions of Order2Cash and iController,
and (4) a $2.3 million increase in depreciation and amortization primarily due to the amortization of intangible assets from the acquisitions of
iController and Order2Cash. These increases in expenses, which led to a decrease in adjusted EBITDA (non-GAAP), were partially offset by
growth in total revenues and decreases to one-time costs recorded in the prior year related to the Business Combination: (1) a $10.0 million
fair value adjustment from the increase in value of the Earnout Shares and (2) a $2.9 million loss on extinguishment of debt associated with
the early payment of all our outstanding borrowings.
Direct Card Revenue (non-GAAP)
Direct card revenue (non-GAAP) is a subset of our software and payments segment revenues and contains variable transactional fee
revenue associated with card payments on our electronic payments processing platforms and related fees. Direct card revenue (non-GAAP)
is defined as subscription, transaction, and services revenues, less revenues generated from segments other than software and payments
(i.e., software and payments segment revenue), less software and payments segment transaction revenue unrelated to card processing and
all subscription revenue.
We believe direct card revenue (non-GAAP) allows investors to understand the revenue we earn from processing card payments and
better comprehend underlying trends in our payments business. The most directly comparable U.S. GAAP measure to direct card revenue
(non-GAAP) is subscription, transaction, and services revenue on the Condensed Consolidated Financial Statements.
The following table presents a reconciliation of our direct card revenue (non-GAAP) to its most directly comparable U.S. GAAP financial
measure (in thousands):
Reconciliation of Subscription, Transaction, and Services Revenues to Direct Card Revenue (non-GAAP)
Three Months Ended
September 30,
2022

Subscription, transaction, and services revenues
Less: Non-software and payments segment revenue
Software and payments segment revenue
Less: Software and payments segment revenue excluding direct card
revenue (non-GAAP)

$

Direct card revenue (non-GAAP)

$

42,508
7,355
35,153
28,659
6,494

Nine Months Ended
September 30,

2021

$

$

32,732
6,723
26,009
21,784
4,225

2022

$

$

120,157
21,859
98,298
81,079
17,219

2021

$

$

97,440
21,164
76,276
65,431
10,845

Free Cash Flow (non-GAAP)
Free cash flow (non-GAAP) is defined as net cash used in operating activities, less purchases of property and equipment (which
includes capitalized internal-use software costs).
We believe free cash flow (non-GAAP) is an important liquidity measure of the cash available for our operational expenses and
investment in business growth. It is useful to investors as a liquidity measure of our ability to generate, or use cash to maintain, a strong
balance sheet, and invest in future growth. The most directly comparable GAAP measure to free cash flow (non-GAAP) is net cash used in
operating activities on the Condensed Consolidated Statements of Cash Flows.
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The following table presents a reconciliation of free cash flow to the most directly comparable GAAP measure (in thousands):
Reconciliation of Net Cash Used in Operating Activities to Free Cash Flow (non-GAAP)
Three Months Ended
September 30,
2022

Nine Months Ended
September 30,

2021

2022

2021

(in thousands)

Net cash used in operating activities
Purchases of property and equipment

$

Free cash flow (non-GAAP)

$

(2,606) $
(442)
(3,048) $

1,012 $
(450)
562 $

(28,367) $
(1,364)
(29,731) $

(9,809)
(1,570)
(11,379)

Critical Accounting Policies and Procedures
There have been no material changes to the critical accounting policies, significant judgments, or estimates included in our Annual
Report on Form 10-K.
Recent Accounting Pronouncements
Refer to Note 1 - Organization and Nature of Business in the Notes to Condensed Consolidated Financial Statements for a full
description of recent accounting pronouncements, including the expected dates of adoption and effects on our Condensed Consolidated
Financial Statements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
There have been no material changes in our determination of the market risks we are exposed to or our assessment of sensitivity to
these market risks since our discussion included in the section titled "Quantitative and Qualitative Disclosures About Market Risk" contained
in our Annual Report on Form 10-K.
Item 4. Controls and Procedures
Disclosure Controls and Procedures
Management conducted an evaluation, as of September 30, 2022, of the effectiveness of the design and operation of our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”)), under the supervision and with the participation of our chief executive officer and chief financial officer. The term
“disclosure controls and procedures,” as defined in the Exchange Act refers to controls and procedures designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized,
and reported within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation,
controls and procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits
under the Exchange Act is accumulated and communicated to the company’s management, including its principal executive and principal
financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure.
Based upon the evaluation of our disclosure controls and procedures as of September 30, 2022, our chief executive officer and chief
financial officer have concluded that the Company’s disclosure controls and procedures were effective.
Changes in Internal Control over Financial Reporting
There have been no changes in our internal control over financial reporting during the quarter ended September 30, 2022 that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings
From time to time, we may become involved in legal proceedings or be subject to claims arising in the ordinary course of its business.
We accrue estimates for legal and other contingencies when losses are probable and estimable. Although the results of litigation and claims
cannot be predicted with certainty, we currently believe the final outcome of any current matters will not have a material adverse effect on our
business, operating results, financial condition, or results of operations. Regardless of the outcome, litigation can have a material adverse
effect on us due to defense and settlement costs, diversion of management resources, and other factors.
Item 1A. Risk Factors
Our business is subject to risks and events that, if they occur, could adversely affect our financial condition and results of operations
and the price of our Class 1 common stock. In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should
carefully consider the risk factors described in "Part I, Item 1A. Risk Factors” contained in our Annual Report on Form 10-K for the year
ended December 31, 2021, which collectively are risks we believe could materially affect our business, financial condition, and future results.
These are not the only risks that we face. Other risks and uncertainties we are not currently aware of or that we currently consider
immaterial also may materially adversely affect our business, financial condition, and future results. Risks we have identified, but currently
consider immaterial, could still materially adversely affect our business, financial condition, and future results if our assumptions about those
risks are incorrect or if circumstances change. There were no material changes during the period covered in this report to the risk factors
previously disclosed in “Part I, Item 1A, Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2021, except as
follows:
Risks Related to the Merger
The failure to complete the Merger in a timely manner or at all could negatively impact the market price of our common stock as
well as adversely affect our business, financial condition, operating results, and cash flows.
On September 28, 2022, we entered into the Merger Agreement with the Acquiring Parties pursuant to which Merger Sub will merge,
upon the terms and subject to the conditions set forth in the Merger Agreement, with and into us, and we will survive such Merger as a
wholly-owned subsidiary of Parent. Parent and Merger Sub are each affiliated with the EQT X fund.
Upon the terms and subject to the conditions set forth in the Merger Agreement, at the Effective Time of the Merger, each share of our
common stock issued and outstanding immediately prior to the effective time of the Merger (subject to limited exceptions) will be cancelled
and automatically converted into the right to receive $9.50 in cash, without interest and less any applicable withholding taxes.
Completion of the Merger is subject to several conditions beyond our control that may prevent, delay, or otherwise adversely affect its
completion in a material way, including the approval of our stockholders, the expiration or termination of applicable waiting periods, and the
receipt of applicable approvals or consents under antitrust and competition laws and foreign investment laws of certain jurisdictions. The
Merger cannot be completed until the conditions to closing are satisfied or (if permissible under applicable law) waived. We cannot guarantee
that the closing conditions set forth in the Merger Agreement will be satisfied or, even if satisfied, that no event of termination will take place.
In addition, developments beyond our control, including but not limited to changes in domestic or global economic conditions, may affect the
timing or success of the Merger. In the event that the Merger is not completed for any reason, the holders of our common stock will not
receive any payment for their shares of common stock in connection with the proposed Merger. Instead, we will remain an independent
public company and the holders of our common stock will continue to own their shares of common stock.
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If the Merger or a similar transaction is not completed, the share price of our common stock may drop to the extent that the current
market price of our common stock reflects an assumption that a transaction will be completed. In addition, in the event the Merger is not
consummated, under circumstances specified in the Merger Agreement, we may be required to pay a termination fee of $50.2 million.
Further, a failure to complete the Merger may result in negative publicity, negative impressions of us in the financial markets and investment
community, and negative responses from employees, customers, vendors, suppliers, partners, and other third parties. Any disruption to our
business resulting from the announcement and pendency of the Merger and from intensifying competition from our competitors, including any
adverse changes in our relationships with our employees, customers, vendors, suppliers, partners, and other third parties, could continue or
accelerate in the event of a failure to complete the Merger. There can be no assurance that our business, financial condition, operating
results, and cash flows will not be adversely affected, as compared to the condition prior to the announcement of the Merger, if the Merger is
not consummated.
The announcement and pendency of our agreement to be acquired by affiliates of the EQT X fund may have an adverse effect on
our business, financial condition, operating results, and cash flows.
Uncertainty about the effect of the proposed Merger on our employees, customers, vendors, suppliers, partners, and other third parties
may disrupt our key business activities and may have an adverse effect on our business, financial condition, operating results, and cash
flows. The proposed Merger may have an adverse effect on our ability to attract, retain, and motivate employees as current and prospective
employees may experience uncertainty about their roles following the Merger. There can be no assurance we will be able to attract and retain
key talent, including senior leaders, to the same extent that we have previously been able to attract and retain employees. Any loss or
distraction of such employees could have an adverse effect on our business, financial condition, operating results, and cash flows. In
addition, we have diverted, and will continue to divert, significant management resources towards the completion of the Merger, which could
adversely affect our business, financial condition, operating results, and cash flows. The proposed Merger may have an adverse effect on our
ability to maintain current relationships or establish relationships with customers, vendors, suppliers, partners, and other third parties, as such
parties may experience uncertainty as to the future of such relationships and may delay or defer certain business decisions, seek alternative
relationships with competitors or other third parties, or seek to alter their current relationships with us. Parties with whom we otherwise may
have sought to establish relationships may seek alternative relationships with competitors or other third parties.
The pursuit of the Merger may place a significant burden on management and other internal resources. The diversion of management’s
attention away from day-to-day business concerns could adversely affect our business, financial condition, operating results, and cash flows.
The Merger Agreement generally requires us to operate our business in the ordinary course pending consummation of the proposed
Merger and restricts us, without the Acquiring Parties’ consent, from taking certain specified actions until the Merger is completed. These
restrictions may affect our ability to execute our business strategies, to respond effectively to competitive pressures and industry
developments, and to attain our financial and other goals and may otherwise harm our business, financial condition, operating results, and
cash flows.
Regulatory approvals may not be received, may take longer than expected or may impose conditions that are not presently
anticipated or that cannot be met.
Before the Merger may be completed, various approvals, authorizations and declarations of non-objection must be obtained from
certain regulatory and governmental authorities. Subject to the terms and conditions of the Merger Agreement, each party has agreed to take
all actions (subject to enumerated exceptions) to consummate the Merger, including preparing and filing as promptly as reasonably possible
all necessary filings and obtaining any specified regulatory approvals, in connection with the Merger or the consummation of the Merger.
These regulatory and governmental entities may impose conditions on the granting of such approvals and if such regulatory and
governmental entities seek to impose such conditions, lengthy negotiations may ensue among such regulatory or governmental entities, the
Acquiring Parties and us. Such conditions and the process of obtaining regulatory approvals could have the effect of delaying completion of
the Merger and such conditions may not be satisfied for an extended period of time.
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We cannot assure you that these regulatory clearances and approvals will be obtained in a timely manner or obtained at all, or that the
granting of these regulatory clearances and approvals will not involve the imposition of regulatory remedies on the completion of the Merger,
including requiring changes to the terms of the Merger Agreement. These conditions or changes could result in the conditions to the closing
of the Merger not being satisfied. The special meeting of our stockholders at which the adoption and approval of the Merger Agreement will
be considered may take place before all of the required regulatory approvals have been obtained and before regulatory remedies, if any, are
known. In this event, if the stockholder approval is obtained, we and the Acquiring Parties may subsequently agree to regulatory remedies
without further seeking stockholder approval, except as required by applicable law, even if such regulatory remedies could have an adverse
effect on us, the Acquiring Parties, or the surviving corporation.
The Merger Agreement contains provisions that could discourage or deter a potential competing acquirer that might be willing
to pay more to effect an alternative transaction with us.
Under the Merger Agreement, we are generally not permitted to solicit or discuss takeover proposals with third parties, subject to
certain exceptions. Further, subject to limited exceptions, the Merger Agreement contains restrictions on our ability to pursue other
alternatives to the Merger and, in specified circumstances, could require us to pay the Parent a termination fee of $50.2 million. Such
restrictions may discourage or deter a third party that may be willing to pay more than the Acquiring Parties for our common stock from
considering or proposing an alternative transaction with us. Notwithstanding the foregoing, in no event will the termination fee be paid to the
Acquiring Parties more than once. For additional information regarding these restrictions, refer to our proxy statement on Schedule 14A filed
with the Securities and Exchange Commission on October 21, 2022.
We may be subject to litigation challenging the Merger.
Any litigation challenging the Merger may require significant management time and attention and significant legal expenses and may
result in unfavorable outcomes, which could delay or prevent the Merger from being completed or have an adverse effect on our business,
financial condition, results of operations, and cash flows.
The completion of the transaction contemplated by the Merger Agreement will trigger change in control provisions or other
similar provisions in certain agreements to which we are a party.
If we are unable to negotiate waivers of those provisions, the counterparties may exercise their rights and remedies under the
agreements, potentially terminating the agreements or seeking monetary damages. Even if we are able to negotiate waivers, the
counterparties may require a fee for such waivers or seek to renegotiate the agreements on terms less favorable to us.
We will incur substantial transaction fees and costs in connection with the Merger.
We expect to incur significant costs, expenses and fees for professional services and other transaction costs in connection with the
Merger. A material portion of these expenses are payable by us whether or not the Merger is completed. Further, while we have assumed
that a certain amount of transaction expenses will be incurred, factors beyond our control could affect the total amount or the timing of these
expenses. Many of the expenses that will be incurred, by their nature, are difficult to estimate accurately. These expenses may exceed the
costs historically borne by us. These costs could adversely affect our business, financial condition, operating results, and cash flows.
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Risks Related to Our Business and Industry
Unstable market and economic conditions may have serious adverse consequences on our business, financial condition, and
share price.
The global economy, including credit and financial markets, has experienced increased volatility and disruptions, including severely
diminished liquidity and credit availability, declines in consumer confidence, declines in economic growth, increases in unemployment rates,
increases in inflation rates, higher interest rates, increased volatility in foreign currency exchange rates, and uncertainty about economic
stability. For example, the COVID-19 pandemic resulted in increased unemployment, economic slowdown, and increased volatility in the
capital markets. Similarly, the ongoing military conflict between Russia and Ukraine has created volatility in the global capital markets and is
expected to have further global economic consequences, including disruptions of the global supply chain and energy markets. Continued
volatility and disruptions may have adverse consequences on us or the third-parties on whom we rely. If the equity and credit markets
deteriorate, including as a result of political unrest or war, it may make any necessary debt or equity financing more difficult to obtain in a
timely manner or on favorable terms, more costly, or more dilutive. Increased inflation rates can adversely affect us by increasing our costs,
including labor and employee benefits costs. In addition, higher inflation and macroeconomic turmoil and uncertainty could also adversely
affect our customers, which could reduce demand for our products and services. Any significant increases in inflation, continued economic
volatility, and related increase in interest rates could have a material adverse effect on our business, financial condition, and results of
operations. Burdens resulting from increased volatility in foreign currency exchange rates and any adverse changes to domestic and foreign
tax law could adversely affect us by making it difficult to repatriate earnings and cash. To the extent there is a sustained general economic
downturn and our platform is perceived by customers and potential customers as too costly, or too difficult to deploy, or migrate to, our
revenue may be disproportionately affected by delays or reductions in customer spending. Also, competitors may respond to market
conditions by lowering prices and attempting to lure away our customers. In addition, macroeconomic uncertainty may result in an increased
pace of consolidation in certain industries. If this were to occur it may result in reduced overall spending on our platform, particularly if our
customers are acquired by organizations that do not use our services. We cannot predict the timing, strength, or duration of any economic
slowdown, instability, or recovery, generally or within any particular industry. If the economic conditions of the general economy or the
markets in which we operate worsen from present levels, our business, results of operations and financial condition could be materially and
adversely affected.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Not applicable.
Item 3. Defaults Upon Senior Securities
Not applicable.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
Not applicable.
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Item 6. Exhibits
Exhibit
Number
2.1**+
3.1
3.2
4.1
4.2
10.1*#
10.2*#
10.3*#
10.4*#
10.5*#
31.1*
31.2*
32.1^
32.2^
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE
104

Description
Agreement and Plan of Merger, dated as of September 28, 2022, by and among the Company, Bullseye FinCo, Inc. and Bullseye
Merger Sub, Inc. (incorporated by reference to Exhibit 2.1 to the Company's Current Report on Form 8-K filed with the SEC on
September 28, 2022).
Second Amended and Restated Certificate of Incorporation of the Company, dated January 12, 2021 (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 14, 2021).
Amended and Restated Bylaws of the Company, dated January 12, 2021(incorporated by reference to Exhibit 3.2 to the Company’s
Current Report on Form 8-K filed with the SEC on January 14, 2021).
Form of Common Stock Certificate of the Company (incorporated by reference to Exhibit 4.1 filed to the Company’s Current Report
on Form 8-K filed with the SEC on January 14, 2021).
Amended and Restated Registration Rights Agreement, dated October 18, 2020, by and among the Company and certain
stockholders of the Company (incorporated by reference to Exhibit 4.4 filed to the Company’s Current Report on Form 8-K filed with
the SEC on January 14, 2021).
Amended and Restated Executive Employment Agreement, dated as of September 19, 2022, by and between the Company and
Flint Lane.
Amended and Restated Executive Employment Agreement, dated as of September 19, 2022, by and between the Company and
Mark Shifke.
Amended and Restated Executive Employment Agreement, dated as of September 19, 2022, by and between the Company and
Steven Pinado.
Amended and Restated Executive Employment Agreement, dated as of September 19, 2022, by and between the Company and
Joseph Eng.
Amended and Restated Executive Employment Agreement, dated as of September 19, 2022, by and between the Company and
Jeanne O’Connor.
Certification of Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002.
Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Definition Linkbase Document
XBRL Taxonomy Extension Labels Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document
Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

_______________________________
*

Filed herewith.

**

The schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally a
copy of such schedules and exhibits, or any section thereof, to the SEC upon request.

+

Certain sensitive personally identifiable information in this exhibit was omitted by means of redacting a portion of the text and replacing it with
[***].

#

Indicates management contract or compensatory plan or arrangement.

^

Furnished herewith and not deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and shall not
be deemed to be incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of
1934, as amended.
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SIGNATURES

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 thereunto duly authorized.

November 7, 2022

BTRS Holdings Inc.
By:
Name:
Title:
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/s/ Mark Shifke
Mark Shifke
Chief Financial Officer
(Principal Financial Officer)
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AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This Amended and Restated Executive Employment Agreement dated as of September 19, 2022 (“Agreement”) is by and between BTRS
Holdings, Inc., d/b/a Billtrust, a Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Flint
Lane (“Executive”). This Agreement amends, restates, and supersedes in its entirety the Employment Agreement between Factor Systems,
Inc. and Executive dated as of August 1, 2014 and subsequently amended, including on May 18, 2017 and October 14, 2020 (the “Prior
Agreement”).
WHEREAS, the Company desires to continue to employ Executive pursuant to the terms of this Agreement and, in connection
therewith, to compensate Executive for Executive’s personal services to the Company; and
WHEREAS, Executive wishes to continue to be employed by the Company and provide personal services to the Company in return
for certain compensation pursuant to the terms of this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1. Employment by the Company.
(a) Position. Executive will be employed in the position of Chief Executive Officer, reporting to the board of directors of the
Company (the “Board”). Executive will also serve as a member of the Board.
(b) Term. The term of employment under this Agreement (the “Term”) shall commence on the date hereof (the “Effective Date”)
and shall continue until terminated by the Company or Executive in accordance with the terms and conditions set forth herein.
(c) Duties. During the Term, Executive will perform such duties as are normally associated with Executive’s position and such
duties as are assigned to Executive from time to time that are consistent with Executive’s position. Executive shall be permitted to perform
such duties primarily “remotely” in a location where the Company maintains a substantial business presence, as determined in accordance
with the Company’s remote working policies, which includes, in any case, Florida; provided that Executive shall be expected to travel for
business.
(d) Outside Activities. During the Term, Executive will work on a full-time basis for the Company and will devote Executive’s
best efforts and substantially all of Executive’s business time and attention to the business of the Company; provided that the foregoing shall
not prevent Executive from (i) devoting reasonable time to volunteer services for or on behalf of religious, educational, non-profit and/or other
charitable organizations, (ii) devoting reasonable time to activities in the non-profit and business communities, including serving on the board
of directors or board of advisors for non-profit or charitable organizations; (iii) managing Executive’s personal passive investments; (iv)
serving on the boards of directors on which Executive serves on the date of this Agreement and which has previously been disclosed to the
Board; and (v) such other activities as may be specifically approved by the Board, such approval not to be unreasonably withheld, including
service on the board of directors of other for-profit companies and enterprises, in each case, so long as such activities do not interfere or
conflict with Executive’s obligations or duties hereunder or any restrictive covenant agreement to which Executive is a party or create a
potential business or fiduciary conflict with Executive’s duties to the Company.
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2. Compensation.
(a) Salary. During the Term, Executive’s annual base salary (“Base Salary”) will be $400,000, subject to periodic review and
adjustment by the Compensation Committee (“Compensation Committee”) of the Company’s Board of Directors (the “Board”).
(b) Annual Bonus. During the Term, Executive shall be eligible for an annual cash bonus (an “Annual Bonus”) with a target
amount equal to 100% of Executive’s then-current Base Salary (the “Target Bonus”), subject to periodic review and adjustment by the
Compensation Committee. The actual amount of the Annual Bonus shall be determined based on achievement of performance criteria
established by the Compensation Committee. The Annual Bonus, if any, earned for any fiscal year shall be paid in cash as soon as
practicable following the completion of the Company’s fiscal year, and in any event no later than March 15 of the calendar year after the year
to which such bonus relates, or at such other time as may be provided under any annual bonus plan adopted or maintained by the Company
that applies to similarly situated senior executives of the Company (“Bonus Plan”). In order to receive an Annual Bonus for any fiscal year,
Executive must be employed by the Company at the time of payment of such Annual Bonus, unless otherwise provided herein or in a Bonus
Plan.
(c) Equity. During the Term, Executive will be eligible to receive equity incentive awards pursuant to the terms of the Company’s
2020 Equity Incentive Plan, as amended from time to time, or any successor plan adopted by the Company or any successor thereto (the
“Equity Incentive Plan”). Subject to the terms of the Equity Incentive Plan, equity awards will be awarded at the discretion of the Board or
the Compensation Committee.
(d) Benefits. During the Term, Executive will be eligible to participate in employee health and welfare benefit plans and
programs, as in effect from time to time. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in
accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole
discretion.
(e) Expense Reimbursement. During the Term, the Company will reimburse Executive for reasonable business expenses in
accordance with the Company’s standard expense reimbursement policy, as in effect from time to time.
(f) Vacation. During the Term, Executive shall be entitled to paid vacation and paid holidays in accordance with Company policy
as in effect from time to time.
3. Proprietary Information, Inventions, Non-Competition and Non-Solicitation Obligations. As a condition of continued
employment, Executive agrees to execute and abide by an Employee Proprietary Information, Inventions, Non-Competition and NonSolicitation Agreement attached as Exhibit B (“Proprietary Information Agreement”), which may be amended by the parties pursuant to its
terms from time to time pursuant to the terms thereof without regard to this Agreement. The Proprietary Information Agreement contains
provisions that are intended by the parties to survive and do survive termination of this Agreement and Executive’s employment hereunder.
4. No Conflict with Existing Obligations. Executive represents that Executive’s performance of all the terms of this Agreement does
not and will not breach any agreement or obligation made prior to Executive’s employment by the Company, including agreements or
obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into,
and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict with this Section 4.
5. Termination of Employment. The parties acknowledge that Executive’s employment relationship with the Company is at-will,
meaning either the Company or Executive may terminate Executive’s employment and the Term at any time, with or without cause or
advance notice. The effective date of Executive’s termination of employment for any reason shall be referred to as the “Termination Date”.
The provisions in this Section 5 govern the amount of compensation, if any, to be provided to Executive upon termination of employment and
do not alter this at-will status.
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(a) Termination by the Company for Cause; Resignation Without Good Reason. The Company may terminate Executive’s
employment for Cause (as defined below) upon providing written notice to Executive of such termination and the circumstances constituting
grounds for termination for Cause, after the expiration of any applicable cure period to the extent such circumstances were not cured.
Executive may resign from Executive’s employment without Good Reason (as defined below) at any time with 60 days prior written notice;
provided that the Company may in its sole discretion elect to waive such notice period and pay Executive the Base Salary during the notice
period. Upon Executive’s termination of employment by the Company for Cause or Executive’s resignation without Good Reason, Executive
shall only be entitled to the following payments and benefits (collectively, the “Accrued Benefits”):
(i)
any Base Salary earned but not paid through the Termination Date, paid on the next regularly scheduled payroll date
following such termination, or earlier if required by law,
(ii)

any unreimbursed business expenses reimbursable under Section 2(e),

(iii)

treatment of Executive’s equity-based awards in accordance with the applicable governing documents,

(iv)
all other benefits, if any, due to Executive, as determined in accordance with the plans, policies and practices of the
Company and applicable law and
(v)

continued rights to indemnification and coverage under the Company’s directors’ and officers’ liability policy.

(b) Termination Due to Death or Disability. Executive’s employment shall terminate automatically upon Executive’s death. In
addition, upon Executive’s Disability (as defined below), the Company may, subject to applicable law, terminate Executive’s employment.
Upon the termination of Executive’s employment due to Executive’s death or Disability, Executive (or Executive’s estate) shall be entitled to
the Accrued Benefits, and, subject to Executive (or Executive’s estate) signing and not revoking a Release (as defined below) pursuant to
Section 5(f), Executive (or Executive’s estate) shall be entitled to the following payments and benefits (the “Death/Disability Benefits”):
(i)
any Annual Bonus for the year prior to the year of termination that has been earned but not yet paid, which shall be
payable at the same time the Annual Bonus would have been paid had Executive continued in employment through the payment
date (the “Prior Year Bonus”);
(ii)
a pro-rata portion of the Target Bonus for the year of termination (with pro-ration based on the number of days of
Executive’s employment during such year), payable within 60 days after the Termination Date (the “Pro-Rata Bonus”);
(iii)
a lump sum payment equal to one times Executive’s then-current annual Base Salary (after giving effect to any
adjustment to Base Salary that has been made since the Effective Date), payable within 60 days after the Termination Date;
(iv)
a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the “Monthly COBRA
Subsidy”, which means (x) the monthly cost of continued health care continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985 (“COBRA”) for which Executive and any of Executive’s dependents are eligible
minus the employee portion of the premium for which health care benefits that Executive would have been required to pay had
Executive continued in employment plus (y) an amount intended to cover the estimated applicable federal and state income
taxes applicable to the amount referenced in clause (x) and this clause (y) such that the after-tax amount of the Monthly COBRA
Subsidy equals the amount in clause (x); and
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(v)
with respect to Executive’s outstanding equity or equity-based incentive awards, including those granted pursuant to
the Equity Incentive Plan or any predecessor equity incentive plan of the Company or any of its affiliates or predecessors in
interest (each an “Equity Award”), notwithstanding the terms of any award or other agreement entered into in respect of or
otherwise governing any Equity Award (each an “Award Agreement”), a portion of such Equity Awards that would have vested
during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that the Equity
Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual
performance (as determined after the end of the performance period) if the applicable performance period has ended prior to the
Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance period)
and target performance if the applicable performance period has not yet ended as of the Termination Date; provided further that
(A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive shall be
entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award
Agreement.
(c) Termination by the Company without Cause; Resignation for Good Reason. The Company may terminate Executive’s
employment at any time without Cause, with 60 days’ prior written notice, and Executive may resign from Executive’s employment for Good
Reason in accordance with the procedures set forth in the definition of “Good Reason” below. In such event, the severance benefits to which
Executive will be eligible will depend on whether such termination is a Qualifying Non-CIC Termination or a Qualifying CIC Termination (each
as defined below).
(d) Qualifying Non-CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs more than three months
prior to the entry into a definitive agreement resulting in, or more than 24 months following, a Change in Control (as defined in the Equity
Incentive Plan) (a “Qualifying Non-CIC Termination”), then Executive shall be entitled to the Accrued Benefits, and, subject to Executive
signing and not revoking a Release pursuant to Section 5(f), Executive shall be entitled to the following payments and benefits (the “Non-CIC
Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable over the 12-month period following the Termination Date;
(iv)
notwithstanding the terms of the applicable Award Agreement, a portion of Executive’s Equity Awards that would
have vested during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that
the Equity Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on
actual performance (as determined after the end of the performance period) if the applicable performance period has ended prior
to the Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance
period) and target performance if the applicable performance period has not yet ended as of the Termination Date; provided
further that (A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive
shall be entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this
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provision of this Agreement does not apply, then the Equity Award will be governed by the Award Agreement;
(v)
the ability to exercise any outstanding and vested stock options through the earlier of (x) the 12-month anniversary of
the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of such
options; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(e) Qualifying CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs within three months prior to
the entry into a definitive agreement resulting in, or within 24 months following, a Change in Control (a “Qualifying CIC Termination”), then
Executive shall be entitled to the Accrued Benefits, and, subject to Executive signing and not revoking a Release pursuant to Section 5(f),
Executive shall be entitled to the following payments and benefits (the “CIC Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to two times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable in a lump sum within 60 days after the Termination Date;
(iv)
immediate accelerated vesting of all outstanding Equity Awards; provided that to the extent that an Equity Award is
subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance
(as determined after the end of the performance period) if the applicable performance period has ended prior to the Termination
Date and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the date of Termination Date;
(v)
the ability to exercise any Company stock options that are vested through the earlier of (x) the 24-month anniversary
of the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of
such option; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 24 times the Monthly COBRA

(f) Release Requirement. The payment of any Death/Disability Benefits, Non-CIC Severance Benefits or the CIC Severance
Benefits (collectively, the “Severance Benefits”), as applicable, shall be conditioned on Executive (or Executive’s estate, as applicable)
executing and not revoking a customary general release of claims against the Company and its subsidiaries and affiliates (the “Company
Group”), and their respective past, present and future officers, directors, shareholders, employees, employee benefits plans, administrators,
trustees, agents, representatives, consultants, predecessors, successors and assigns, and all those connected with any of them (the
“Release”), in substantially the form attached hereto as Exhibit A, which Release will be provided to Executive (or Executive’s estate, as
applicable) within 5 days following the Termination Date, and must be executed by Executive (or Executive’s estate, as applicable) within the
timeframe set forth therein
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(which shall be no less than 21 days from the date the Release is provided to Executive (or Executive’s estate, as applicable), or 45 days
from such date in the event of a group termination). The Release will not be effective until it has been signed by Executive (or Executive’s
estate, as applicable) and any applicable revocation period set forth therein has expired without Executive (or Executive’s estate, as
applicable) revoking the Release (the date of such effectiveness, the “Release Effective Date”). Notwithstanding anything to the contrary in
this Section 5 or otherwise in this Agreement, no Severance Benefits shall be paid or provided until the Release Effective Date, and any
Severance Benefits that would have otherwise been paid prior to the Release Effective Date pursuant to this Section 5 shall be paid as soon
as practicable after the Release Effective Date (and no later than the next payroll period following the Release Effective Date; provided that if
the period during which Executive may execute and deliver the Release spans two calendar years, no Severance Benefits will be paid or
provided until the second calendar year).
(g) Miscellaneous.
(i)
The Severance Benefits provided to Executive pursuant to this Section 5 are in lieu of, and not in addition to, any
benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program. For the avoidance
of doubt, it is the parties’ intent that Executive shall in no event be entitled to more than one type of Severance Benefits, e.g., if
Executive is entitled to Non-CIC Severance Benefits, Executive shall not be entitled to Death/Disability Benefits or CIC
Severance Benefits, provided that if Executive commences receipt of Non-CIC Severance Benefits and then becomes entitled to
CIC Severance Benefits, Executive’s Severance Benefits shall be adjusted accordingly in a manner compliant with Section 409A
of the United States Internal Revenue Code (the “Code”), but in no event shall Executive receive duplicate Severance Benefits.
(ii)
Any damages caused by the termination of Executive’s employment without Cause would be difficult to ascertain;
therefore, the Severance Benefits for which Executive may be entitled in exchange for the Release is agreed to by the parties as
liquidated damages, to serve as full compensation, and not a penalty. Notwithstanding anything to the contrary in this
Agreement, if at any time the Board determines in good faith that Executive has engaged in an act or omission that would
reasonably be expected to constitute grounds for the Company Group to terminate Executive’s employment hereunder for
Cause, the Board may suspend Executive from Executive’s offices and duties with the Company Group for a period of time
reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
shall remain an employee of the Company and shall continue to be eligible to receive all compensation and benefits due to
Executive hereunder, but Executive shall not be authorized to act, or to self-represent, as an officer or agent of the Company
Group for any purpose and shall, at the Board’s request, vacate the premises of the Company Group and promptly return to the
Company all property of the Company Group. Any such suspension by itself shall not be deemed Good Reason. Notwithstanding
anything in this Agreement to the contrary, it is agreed and understood that the Severance Benefits are intended to constitute
consideration for Executive’s obligations under the Proprietary Information Agreement, including the noncompetition covenants
set forth therein, and Executive’s entitlement to the Severance Benefits is conditioned on Executive’s compliance with the
covenants in the Proprietary Information Agreement, including the noncompetition covenants set forth therein.
(iii)
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.
(h) Definitions.
(i)
“Cause” means Executive’s (i) material and sustained refusal to substantially perform Executive’s duties and
obligations under this Agreement, which failure is not cured within 30 days following notice from the Board; (ii) material breach of
the material written
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policies, standards, codes of conduct, and regulations established by any member of the Company Group from time to time
(including those relating to workplace discrimination, sexual harassment and/or retaliation), which failure is not cured within 30
days following notice from the Board; (iii) conviction of, or plea of nolo contendere to, any felony, or any other crime that involves
moral turpitude, fraud, theft, or embezzlement, or (iv) willful misconduct or gross negligence in the performance of Executive’s
duties to the Company under this Agreement that causes, or is reasonably expected to cause, material financial or reputational
harm to the Company Group.
(ii)

“Good Reason” means the occurrence of any of the following events without Executive’s written consent:

(1) material reduction of Executive’s position, reporting relationship, authority, duties or responsibilities, provided
that a reduction in authority, duties or responsibilities solely related to the Company no longer being a reporting company
with the U.S. Securities and Exchange Commission or its equity securities no longer being listed on a national securities
exchange shall not in of itself constitute Good Reason under this subclause;
(2) a material reduction in Executive’s Base Salary, other than a reduction that applies prior to a Change in
Control not exceeding 5% that is part of an across-the-board salary reduction program that applies proportionately to all
executives and senior management of the Company and is implemented in connection with an actual or expected
significant adverse change in the Company’s financial position; or a material reduction of Executive’s Target Bonus (which,
for the avoidance of doubt, shall not be triggered by the Company’s payment of no Annual Bonus, or an actual Annual
Bonus that is lower than the Target Bonus, in each case as a result of performance);
(3) (A) a relocation of Executive’s principal Company workplace by more than 50 miles or (B) a material change
to Executive’s ability to work remotely pursuant to Company policy or any arrangement between the Company and
Executive in effect immediately prior to a Change in Control; or
(4) material breach by any member of the Company (or any member of the Company Group) of this Agreement
or any other agreement with Executive. Notwithstanding the foregoing, Executive will not be deemed to have Good Reason
unless Executive provides the Company with written notice of the condition giving rise to Good Reason within 120 days
after is initial occurrence, the Company fails to cure such condition within 30 days following the date the Company receives
such notice (the “Cure Period”) and such resignation is effective within 30 days following the end of the Cure Period.
(iii)
“Disability” means the inability of Executive to perform, with or without reasonable accommodation, the essential
functions of Executive’s position for 180 calendar days in the aggregate during any 12-month period, by reason of physical or
mental incapacity or impairment, as determined by a duly licensed physician reasonably selected by the Company.
(i) Resignation From all Positions. On termination of the Executive’s employment hereunder for any reason, the Executive
shall immediately resign from any and all other positions or committees that the Executive holds or is a member of with any member of the
Company Group, including as an officer or director and shall, in the absence of further action, be deemed to have so resigned from all such
positions.
(j) Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for any
reason, Executive agrees to provide reasonable cooperation to the
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Company in connection with its actual or contemplated defense, prosecution, or investigation of any claims or demands by or against third
parties, or other matters arising from events, acts, or failures to act that occurred during the period of Executive’s employment by the
Company. Such cooperation includes, without limitation, making Executive available to the Company upon reasonable notice, without
subpoena, to provide complete, truthful and accurate information in witness interviews, depositions and trial testimony. The Company will
reimburse Executive for reasonable out-of-pocket expenses Executive incurs in connection with any such cooperation and will make
reasonable efforts to accommodate Executive’s scheduling needs and for more than de minimis service, the parties will agree on a mutually
agreeable per diem rate.
6. Application of Section 409A. It is intended that all of the payments payable under this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance thereunder and any state
law of similar effect (collectively, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-1(b)(9), and this
Agreement will be construed in a manner that complies with Section 409A. If not so exempt, this Agreement (and any definitions hereunder)
will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and payment terms. No
severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a “Separation from
Service” (as defined in Section 409A). For purposes of Section 409A, Executive’s right to receive any installment payments under this
Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly,
each installment payment hereunder shall at all times be considered a separate and distinct payment. If the Company determines that the
severance benefits provided under this Agreement constitutes “nonqualified deferred compensation” under Section 409A and if Executive is
a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of Executive’s Separation
from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the
timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six months and one day after Executive’s
Separation from Service, and (b) the date of Executive’s death (such earlier date, the “Delayed Initial Payment Date”), the Company will (i)
pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would otherwise have received through the
Delayed Initial Payment Date if the commencement of the payment of the severance benefits had not been delayed pursuant to this Section
6 and (ii) commence paying the balance of the severance benefits in accordance with the applicable payment schedule set forth in this
Section 6. No interest shall be due on any amounts deferred pursuant to this Section 6. To the extent that any Severance Benefits are
nonqualified deferred compensation under Section 409A of the Code and are not otherwise exempt from the application of Section 409A,
then, if the period during which Executive may consider and sign the Release spans two calendar years, the payment of any such Severance
Benefits will not be made or begin until the later calendar year. Notwithstanding the foregoing, the Company makes no representations that
the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall the Company be liable for all or
any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on account of non-compliance with
Section 409A.
7. Section 280G. Notwithstanding any other provision of this Agreement to the contrary, if payments made or benefits provided
pursuant to this Agreement or under any other agreement or arrangement with any member of the Company Group or any person or entity
are considered “parachute payments” under Section 280G of the Code, then such parachute payments will be limited to the greatest amount
that may be paid to Executive under Section 280G of the Code without causing any loss of deduction to the Company under such section,
but only if, by reason of such reduction, the net after tax benefit to Executive will exceed the net after tax benefit if such reduction were not
made. “Net after tax benefit” for purposes of this Agreement will mean the sum of (i) the total amounts payable to the Executive under this
Agreement, plus (ii) all other payments and benefits which the Executive receives or then is entitled to receive from the Company or
otherwise that would constitute a “parachute payment” within the meaning of Section 280G of the Code, less (iii) the amount of federal and
state income taxes payable with respect to the foregoing calculated at the maximum marginal income tax rate for each year in which the
foregoing will be paid to Executive (based upon the rate in effect for such year as set forth in the Code at the time of termination of
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Executive’s employment), less (iv) the amount of excise taxes imposed with respect to the payments and benefits described in (i) and (ii)
above by Section 4999 of the Code. The determination as to whether and to what extent payments are required to be reduced in accordance
with this Section 7 will be made at the Company’s expense by a certified public accounting firm that is recognized for its expertise in Section
280G of the Code as may be designated by the Company prior to a change in control (the “Accounting Firm”). In the event of any mistaken
underpayment or overpayment under this Agreement, as determined by the Accounting Firm, the amount of such underpayment or
overpayment will forthwith be paid to Executive or refunded to the Company, as the case may be. In the event of any reduction in payments
pursuant to this paragraph, payments and benefits shall be reduced in a manner that maximizes the Executive’s economic position. In
applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the Code, and where two
economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis
but not below zero. In the event that acceleration of compensation from equity awards is to be reduced, such acceleration of vesting will be
canceled, subject to the immediately preceding sentence, in the reverse order of the date of grant. In connection with making determinations
under this Section 7, the Accounting Firm shall take into account the value of any reasonable compensation for services to be rendered by
Executive before or after the Change in Control, including any non-competition provisions that may apply to Executive, and the Company
shall cooperate in the valuation of any such services, including any non-competition provisions.
8. General Provisions.
(a) Notices. Any notices required herein to be in writing shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (ii) when sent by electronic mail if sent during normal business hours of the recipient, and if not, then on the next business day,
(iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to the Company at its primary office location and to Executive at either Executive’s address as listed on the Company payroll, or
Executive’s Company-issued email address, or at such other address as the Company or Executive may designate by ten days advance
written notice to the other.
(b) Severability. When possible, each provision of this Agreement will be interpreted so as to be effective and valid under
applicable law, but if any provision of this is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
(c) Survival. Provisions of this Agreement which by their terms must survive the termination of this Agreement in order to
effectuate the intent of the parties will survive any such termination for such period as may be appropriate under the circumstances.
(d) Waiver. If either party should waive any breach of any provisions of this Agreement, it shall not thereby be deemed to have
waived any preceding or succeeding breach of the same or any other provision of this Agreement.
(e) Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard
to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject
matter and supersedes any prior oral discussions or written communications and agreements (including, without limitation, the Prior
Agreement). This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein,
and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have
entered into a separate Proprietary Information Agreement or other similar confidentiality and restrictive covenant agreements. These
separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of
Executive’s employment, may be amended or
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superseded by the parties without regard to this Agreement and are enforceable according to their terms without regard to the enforcement
provision of this Agreement.
(f) Good Reason. The Company and the Executive agree that this Amended and Restated Employment Agreement does not
constitute grounds for “Good Reason” pursuant to the Prior Agreement, or otherwise constitute any trigger for the Company’s payment of any
severance benefits to Executive pursuant to the Prior Agreement.
(g) Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of
more than one party, but all of which taken together will constitute one and the same Agreement. The parties agree that facsimile and
scanned image copies of signatures will suffice as original signatures.
(h) Withholding Taxes. All payments under this Agreement shall be subject to applicable federal, state, and local and other
required tax withholdings. The Company is entitled to withhold from any payment due to Executive any amounts required to be withheld by
applicable laws or regulations.
(i) Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a
part hereof nor to affect the meaning thereof.
(j) Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but
not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may
transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing
assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this
Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations
hereunder, other than to Executive’s estate upon Executive’s death.
(k) Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Delaware.
(l) Dispute Resolution. The parties recognize that litigation in federal or state courts or before federal or state administrative
agencies of disputes arising out of the Executive’s employment with the Company or out of this Agreement, or the Executive’s termination of
employment or termination of this Agreement, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. Except where prohibited by law, the parties agree that any dispute between the
parties arising out of or relating to the negotiation, execution, performance or termination of this Agreement or the Executive’s employment,
including, but not limited to, any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, Section 1981 of the
Civil Rights Act of 1966, as amended, the Family Medical Leave Act, the Executive Retirement Income Security Act, and any similar federal,
state or local law, statute, regulation, or any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association;
provided however, that this dispute resolution provision shall not apply to any separate agreements between the parties that do not
themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the Princeton/Trenton, New Jersey area. Any
award made by such panel shall be final, binding and conclusive on the parties for all purposes, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all administrative fees and
expenses associated with the filing of the arbitration shall be borne by the Company; provided however, that at the Executive’s option,
Executive may voluntarily pay up to one-half the costs and fees. The parties acknowledge and agree that their obligations to arbitrate under
this Section 8(l) survive the termination of this Agreement and continue after the termination of the employment relationship between
Executive and the Company. The parties each further agree that the arbitration provisions of this Agreement shall provide each party with its
exclusive remedy, and each party expressly waives any right it might have to seek
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redress in any other forum, except as otherwise expressly provided in this Agreement. By election arbitration as the means for final
settlement of all claims, the parties hereby waive their respective rights to, and agree not to, sue each other in any action in a
Federal, State or local court with respect to such claims, but may seek to enforce in court an arbitration award rendered pursuant
to this Agreement. The parties specifically agree to waive their respective rights to a trial by jury, and further agree that no demand,
request or motion will be made for trial by jury.
(m) Subject to the provisions of the Company’s Certificate of Incorporation and By-Laws, each as amended from time to time,
the Company shall indemnify Executive (and provide reimbursement of reasonable expenses as incurred) to the fullest extent permitted by
the laws of the State of Delaware, as amended from time to time, for all amounts (including, without limitation, judgments, fines, settlement
payments, expenses and attorney’s fees) actually and reasonably incurred or paid by Executive in connection with any action, suit,
investigation or proceeding arising out of or relating to the performance by Executive of services for, or the acting by Executive as a director,
officer or employee of, the Company or any other person or enterprise at the Company’s request if Executive acted in good faith and in a
manner Executive reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal action
or proceeding, had no reasonable cause to believe Executive’s conduct was unlawful. The Company shall at all times during the term of this
Agreement maintain appropriate levels of Director and Officer Liability insurance and shall provide coverage thereunder to Executive.
[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By: /s/ Robert Farrell
Name: Robert Farrell
Title: Director and Chair of Compensation Committee
EXECUTIVE

/s/ Flint Lane
Flint Lane
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Exhibit A
RELEASE OF CLAIMS
This Release of Claims Agreement (this “Agreement”) is entered into by and between BTRS Holdings, Inc., d/b/a Billtrust, a
Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Flint Lane (“Executive”), effective as of
as of [●].
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration,
including the entitlement to the Severance Benefits, as defined in and provided for under the Amended and Restated Executive Employment
Agreement between Executive and the Company, dated as of [ ● ] (as amended from time to time in accordance with its terms, the
“Employment Agreement”), the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as
follows:
1. General Release. Executive, on behalf of Executive and Executive’s heirs, executors, administrators, successors and assigns,
hereby voluntarily, unconditionally, irrevocably and absolutely releases and forever discharges the Company and its past, present and future
parents, affiliates, subsidiaries, portfolio companies and investments, and each of their predecessors, successors and assigns, and each of
their respective officers, employees, directors, agents, attorneys, insurers, benefit plans, benefit plan administrators, and all of their
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, actions and causes of action, rights,
obligations, demands, debts, promises, damages, liabilities, suits, controversies, actions, crossclaims, counterclaims, compensatory
damages, liquidated damages, punitive or exemplary damages and any other damages, claims for costs and attorneys’ fees, losses or
liabilities of any nature whatsoever in law and in equity and any other liabilities, in each case, known or unknown, suspected or unsuspected
of any nature whatsoever (collectively, “Claims”) (i) arising on or prior to the date upon which Executive signs this Agreement and (ii) arising
from or in any way related to Executive’s employment or termination of employment with any of the Released Parties, in each case, that
Executive ever had, now has, or may hereafter have against any Released Party (the “Released Claims”), including, but not limited to, (x)
any Claims under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable rules and regulations
promulgated thereunder (“ADEA”) and (y) any other federal, state, local or other law, regulation, ordinance, constitutional provisions,
executive order or other source of law; provided, however, that the Released Claims will not include (A) the obligations of the Company under
this Agreement or the obligation of the Company to pay the Severance Benefits, (B) the obligations of the Company to continue to provide
indemnification to Executive as provided in the Company’s or any of its affiliate’s governing documents or as otherwise agreed with Executive
under the Employment Agreement or any other agreement providing for indemnification rights, (C) any Claim under directors’ and officers’
insurance or other fiduciary or liability coverage, including with respect to any claims made or threatened against Executive in Executive’s
capacity as a director, manager, officer or employee of the Company or any of its affiliates or as an administrator under any of its employee
benefit plans, (D) any Claim to vested benefits under any Company employee benefit plan or equity incentive plan, (E) any Claim Executive
may have as a current or former shareholder of the Company or any of its affiliates, and (F) any Claims that cannot be waived by private
agreement under applicable law. Executive further agrees that any payments to be provided by the Company pursuant to this Agreement will
be in full satisfaction of any and all Released Claims. The provision of such payments will not be deemed an admission of liability or
wrongdoing by any of the Released Parties. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Executive from
confidentially or otherwise communicating or filing a charge or complaint with a federal, state, local or other governmental agency or
regulatory entity, participating in a governmental agency or regulatory investigation or giving truthful testimony to a governmental agency or
regulatory entity if properly subpoenaed or otherwise required to do so under applicable law.
2. ADEA. By signing this Agreement, Executive hereby acknowledges and confirms the following: (i) Executive was advised by the
Company in connection with Executive’s termination to consult with an attorney of Executive’s choice prior to signing this Agreement and to
have such attorney explain to Executive the terms of this Agreement, including, without limitation, the terms relating to Executive’s release of
claims arising under ADEA ; (ii) Executive has been given a period of not fewer than [21] [45] days to consider the terms of this Agreement
and to consult with an attorney of Executive’s choosing with respect thereto; (iii) Executive is providing the release and discharge in this
Agreement in
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exchange for consideration in addition to anything of value to which Executive is already entitled; and (iv) that Executive knowingly and
voluntarily accepts the terms of this Agreement.
3. Representation. Executive hereby represents that Executive has not instituted, assisted or otherwise participated in connection with,
any action, complaint, claim, charge, grievance, arbitration, lawsuit or administrative agency proceeding, or action at law or otherwise against
any of the Released Parties.
4. Representation by Counsel. Executive acknowledges and agrees that Executive has been advised to consult with legal counsel
prior to executing this Agreement.
5. Entire Agreement; No Oral Modifications. This Agreement sets forth the entire agreement and understanding of the parties hereto
and supersedes and replaces any express or implied prior agreement with respect to the matters covered hereby provided that the terms of
the Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement to which Executive is a party with the
Company and, to the extent necessary to give effect to the intent thereof, the terms of the Employment Agreement, shall continue in full force
and effect in accordance with their terms. This Agreement may be amended only by a written document signed by the parties hereto.
6. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware
determined without regard to the choice of law provisions thereof.
7. Voluntary Assent. Executive affirms that Executive has read this Agreement and understands all of its terms. Executive further
acknowledges that Executive has voluntarily entered into this Agreement; that Executive has not relied upon any representation or statement,
written or oral, not set forth in this Agreement; that the only consideration for signing this Agreement is as set forth herein; and that this
document gives Executive the opportunity and encourages Executive to have this Agreement reviewed by the Executive’s attorney.
8. Waiver. The failure of either party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a
waiver of the same or of the right of such party to enforce the same. Waiver by either party hereto of any breach or default by the other party
of any term or provision of this Agreement will not operate as a waiver of any other breach or default.
9. Severability. In the event that any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remainder of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is
held to be excessively broad as to duration, activity or subject, such provision will be construed by limiting and reducing it so as to be
enforceable to the maximum extent allowed by applicable law.
10. Successors. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive and the Company and
their respective successors, heirs, estates and permitted assigns.
11. Review and Revocation. Executive acknowledges and agrees that Executive has been given [21/45] calendar days to consider the
terms of this Agreement, although Executive may execute it any time sooner. Executive acknowledges that Executive has seven calendar
days following Executive’s execution of this Agreement to revoke Executive’s consent to the Agreement. Any notice of revocation of the
Agreement is effective only if received by [●] at [●] in writing within the above-referenced seven days. Executive understands and agrees that
if Executive revokes this Agreement within the above-referenced seven days, this Agreement shall be null and void and Executive will not be
entitled to any severance payments or benefits under the Employment Agreement. Executive understands and agrees that upon the eighth
calendar day following Executive’s execution of this Agreement, this Agreement shall become effective.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By:
Name: [●]
Title: [●]
EXECUTIVE

Flint Lane
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EXHIBIT B1
EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-COMPETITION
AND NON-SOLICITATION AGREEMENT
In consideration of my employment or continued employment by BTRS Holdings, Inc. d/b/a Billtrust (“Employer”), and its
subsidiaries, parents, affiliates, successors and assigns (together with Employer, “Company”), the compensation paid to me now and during
my employment with Company, and Company’s agreement to provide me with access to its Confidential Information (as defined below), I, the
undersigned employee, enter into this Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement with
Employer (the “Agreement”).
RECITALS
WHEREAS, during the course of my employment, I will have access to and knowledge of Company’s trade secrets and Confidential
Information; and
WHEREAS, it is of material benefit to restrict the disclosure of Company’s trade secrets and Confidential Information with a
nondisclosure, non-solicitation, and non-competition agreement, all of which are reasonable in terms of scope, geography and duration.
Accordingly, in consideration of the mutual promises and covenants contained herein, Employer (on behalf of itself and Company)
and I agree as follows:
1. Confidential Information Protections.
a. Recognition of Company’s Rights; Nondisclosure. My employment by Company creates a relationship of confidence and
trust with respect to Confidential Information (as defined below) and Company has a protectable interest in the Confidential
Information. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any Confidential Information, except as required in connection with my work for Company, as approved by an officer
of Company or as required by law. I will obtain written approval by an officer of Company before I lecture on or submit for
publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential Information. I will
take all reasonable precautions to prevent the disclosure of Confidential Information. Notwithstanding the foregoing, pursuant
to 18 U.S.C. Section 1833(b), I will not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that: (1) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. I agree that
Company information or documentation to which I have access during my employment, regardless of whether it contains
Confidential Information, is the property of Company and cannot be downloaded or retained for my personal use or for any
use that is outside the scope of my duties for Company.
b. Confidential Information. “Confidential Information” means any and all confidential knowledge or data of Company and
includes any confidential knowledge or data that Company has received, or receives in the future, from third parties that
Company has agreed to treat as confidential and to use for only certain limited purposes. By way of illustration but not
limitation, Confidential Information includes (a) trade secrets, inventions, ideas, processes, formulas, software in source or
object code, data, technology, know-how, designs and techniques, and any other work product of any nature, and all
Intellectual Property Rights (defined below) in all of the foregoing (collectively, “Inventions”), including all Company
Inventions (defined in Section 2.1);
1

New Jersey-specific language in brackets to be removed for employees not based in New Jersey.
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(b) information regarding research, development, new products, business and operational plans, budgets, unpublished
financial statements and projections, costs, margins, discounts, credit terms, pricing, quoting procedures, future plans and
strategies, capital-raising plans, internal services, suppliers and supplier information; (c) information about customers and
potential customers of Company, including customer lists, names, representatives, their needs or desires with respect to the
types of products or services offered by Company, and other non-public information; (d) information about Company’s
business partners and their services, including names, representatives, proposals, bids, contracts, and the products and
services they provide; (e) information regarding personnel, employee lists, compensation, and employee skills; and (f) any
other non-public information that a competitor of Company could use to Company’s competitive disadvantage. However,
Company agrees that I am free to use information that I knew prior to my employment with Company or that is, at the time of
use, generally known in the trade or industry through no breach of this Agreement by me.
1. Third Party Information. I understand, in addition, that Company has received, and in the future will receive, from third parties their
confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to
maintain the confidentiality of such information and to use it only for certain limited purposes. During my employment and thereafter, I
will hold Third Party Information in confidence and will not disclose to anyone (other than Company personnel who need to know
such information in connection with their work for Company) or use, except in connection with my work for Company, Third Party
Information unless expressly authorized by an officer of Company in writing.
a. Term of Nondisclosure Restrictions. I will only use or disclose Confidential Information and Third Party Information as
provided in this Section 1 and I agree that the restrictions in this Section 1 are intended to continue indefinitely, even after my
employment by Company ends. However, if a time limitation on my obligation not to use or disclose Confidential Information
and Third Party Information is required under applicable law, and the Agreement or its restriction(s) cannot otherwise be
enforced, Company and I agree that the two year period after the date my employment ends will be the time limitation
relevant to the contested restriction; provided, however, that my obligation not to disclose or use trade secrets that are
protected without time limitation under applicable law shall continue indefinitely.
b. No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to
whom I have an obligation of confidentiality, and I will not bring onto Company’s premises any unpublished documents or
property belonging to a former employer or any other person to whom I have an obligation of confidentiality unless that
former employer or person has consented in writing.
c. Restricted Access Granted. In exchange for my agreement not to disclose or use Confidential Information or Third Party
Information, except as required in performing my duties for Company, and for the non-solicitation covenants, and the other
promises provided herein, Company agrees to grant me access to Confidential Information or Third Party Information
required to fulfill the duties of my position.
2. Assignments of Inventions.
a. Definitions. The term (a) “Intellectual Property Rights” means all past, present and future rights of the following types,
which may exist or be created under the laws of any jurisdiction in the world: trade secrets, Copyrights, trademark and trade
name rights, mask work rights, patents and industrial property, and all proprietary rights in technology or works of authorship
(including, in each case, any application for any such rights, all rights to priority, and any rights to apply for any such rights,
as well as all
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rights to pursue remedies for infringement or violation of any such rights); (b) “Copyright” means the exclusive legal right to
reproduce, perform, display, distribute and make derivative works of a work of authorship (for example, a literary, musical, or
artistic work) recognized by the laws of any jurisdiction in the world; (c) “Moral Rights” means all paternity, integrity,
disclosure, withdrawal, special and similar rights recognized by the laws of any jurisdiction in the world; and (d) “Company
Inventions” means any and all Inventions (and all Intellectual Property Rights related to Inventions) that are made,
conceived, developed, prepared, produced, authored, edited, amended, reduced to practice, or learned or set out in any
tangible medium of expression or otherwise created, in whole or in part, by me, either alone or with others, during my
employment by Company, and all printed, physical, and electronic copies, and other tangible embodiments of Inventions.
b. Non-Assignable Inventions. THIS IS TO NOTIFY me [in accordance with Section 34:1B-265 of the New Jersey Statutes]
that the provisions in this Section 2 between me and Employer shall not apply to an invention that I developed entirely on my
own time without using Employer equipment, supplies, facilities, or trade secret information, except for those inventions that
either: (a) relate to Employer’s business, or actual or demonstrably anticipated research or development; or (b) result from
any work performed by me on behalf of Employer (collectively, “Nonassignable Inventions”). To the extent a provision in
this Section 2 purports to require me to assign an invention otherwise excluded from the preceding paragraph, the provision
is against the public policy of this state and is void and unenforceable.
c. Prior Inventions.
i.

On the signature page to this Agreement is a list describing any Inventions that (i) are owned by me or in which I
have an interest and that were made or acquired by me prior to my date of first employment by Company, and (ii)
may relate to Company’s business or actual or demonstrably anticipated research or development, and (iii) are not to
be assigned to Company (“Prior Inventions”). If no such list is attached, I represent and warrant that no Inventions
that would be classified as Prior Inventions exist as of the date of this Agreement.

ii.

I agree that if I use any Prior Inventions and/or Nonassignable Inventions in the scope of my employment, or if I
include any Prior Inventions and/or Nonassignable Inventions in any product or service of Company, or if my rights in
any Prior Inventions and/or any Nonassignable Inventions may block or interfere with, or may otherwise be required
for, the exercise by Company of any rights assigned to Company under this Agreement (each, a “License Event”),
(i) I will immediately notify Company in writing, and (ii) unless Company and I agree otherwise in writing, I hereby
grant to Company a non-exclusive, perpetual, transferable, fully-paid, royalty-free, irrevocable, worldwide license,
with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute,
publicly perform, and publicly display in any form or medium (whether now known or later developed), make, have
made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Prior Inventions
and/or Nonassignable Inventions. To the extent that any third parties have any rights in or to any Prior Inventions or
any Nonassignable Inventions, I represent and warrant that such third party or parties have validly and irrevocably
granted to me the right to grant the license stated above. For purposes of this paragraph, “Prior Inventions”
includes any Inventions that would be classified as Prior Inventions, whether or not they are listed on the signature
page to this Agreement.

d. Assignment of Company Inventions. I hereby assign to Employer all my right, title, and interest in and to any and all
Company Inventions other than Nonassignable Inventions and agree that such assignment includes an assignment of all
Moral Rights.
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To the extent such Moral Rights cannot be assigned to Employer and to the extent the following is allowed by the laws in any
country where Moral Rights exist, I hereby unconditionally and irrevocably waive the enforcement of such Moral Rights, and
all claims and causes of action of any kind against Employer or related to Employer’s customers, with respect to such rights.
I further agree that neither my successors-in-interest nor legal heirs retain any Moral Rights in any Company Inventions.
Nothing contained in this Agreement may be construed to reduce or limit Company’s rights, title, or interest in any Company
Inventions so as to be less in any respect than that Company would have had in the absence of this Agreement.
e. Obligation to Keep Company Informed. During my employment by Company, I will promptly and fully disclose to Company
in writing all Inventions that I author, conceive, or reduce to practice, either alone or jointly with others. At the time of each
disclosure, I will advise Company in writing of any Inventions that I believe constitute Nonassignable Inventions; and I will at
that time provide to Company in writing all evidence necessary to substantiate my belief. Subject to Section 2.3(b), Company
agrees to keep in confidence, not use for any purpose, and not disclose to third parties without my consent, any confidential
information relating to Nonassignable Inventions that I disclose in writing to Company.
f.

Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.

g. Ownership of Work Product. I acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of my employment and that are protectable by Copyright are “works made for hire,” pursuant to
United States Copyright Act (17 U.S.C., Section 101).
h. Enforcement of Intellectual Property Rights and Assistance. I will assist Company, in every way Company requests,
including signing, verifying and delivering any documents and performing any other acts, to obtain and enforce United States
and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any jurisdictions in the world. My
obligation to assist Company with respect to Intellectual Property Rights relating to Company Inventions will continue beyond
the termination of my employment, but Company will compensate me at a reasonable rate after such termination for the time
I actually spend on such assistance. If Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint
Employer and its duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an
interest, to act for and on my behalf to execute, verify and file any such documents and to do all other lawfully permitted acts
to further the purposes of this Agreement with the same legal force and effect as if executed by me. I hereby waive and
quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of
any Intellectual Property Rights assigned to Employer under this Agreement.
i.

Incorporation of Software Code. I agree not to incorporate into any Inventions, including any Company software, or
otherwise deliver to Company, any software code licensed under the GNU General Public License, Lesser General Public
License, or any other license that, by its terms, requires or conditions the use or distribution of such code on the disclosure,
licensing, or distribution of any source code owned or licensed by Company, except in strict compliance with Company’s
policies regarding the use of such software or as specifically directed by Company.

3. Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form
that is required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the
period of my
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employment at Company, which records will be available to and remain the sole property of Employer at all times.
4. Duty of Loyalty During Employment. During my employment by Company, I will not, without Company’s written consent, directly or
indirectly engage in any employment or business activity that is directly or indirectly competitive with, or would otherwise conflict with,
my employment by Company.
5. No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Subject to future modification
by Section 10.3 below, I agree that during the period of my employment and for the one-year period after the date my employment
ends for any reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an
officer, director, employee, consultant, owner, partner, or in any other capacity, either directly or through others, except on behalf of
Company:
a. solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person who was employed by Company
during the term of my employment with Company and who is then employed by Company or who has left the employment of
Company within the preceding twelve months, or any person or entity was engaged by Company as a consultant or
independent contractor during the term of my employment with Company and who is then engaged by Company or who has
left the engagement with Company within the preceding twelve months, to terminate his, her or its relationship with Company
to render services to me or any other person or entity that researches, develops, markets, sells, performs or provides or is
preparing to develop, market, sell, perform or provide Conflicting Services (as defined below);
b. hire, employ, or engage any person who was employed by Company during the term of my employment with Company and
who is then employed by Company or who has left the employment of Company within the preceding twelve months in a
business venture as partners or owners or other joint capacity, or attempt to hire, employ, or engage any person who was
employed by Company during the term of my employment with Company and who is then employed by Company or who
has left the employment of Company within the preceding twelve months in a business venture as partners or owners or
other joint capacity;
c. solicit, induce, encourage, or participate attempt to induce any Customer or Potential Customer (as defined below), to
terminate, diminish, or materially alter in a manner harmful to Company its relationship with Company;
d. solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services;
e. solicit, induce, encourage or attempt to solicit, induce, or encourage, any franchisee, joint venture, supplier, vendor or
contractor who conducted business with Company at any time during the two year period preceding the termination of my
employment with Company, to terminate or adversely modify any business relationship with Company or not to proceed with,
or enter into, any business relationship with Company, nor shall I otherwise interfere with any business relationship between
Company and any such franchisee, joint venture, supplier, vendor or contractor; or
f.

perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.

The parties hereto agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which
used, or was solicited by the Company to perform, services at any time during the two-year period preceding the termination of my
employment with Company.
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The parties hereto agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research
and development thereof, of any person or organization other than Company that competes with a product, service, or process, including the
research and development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which
I acquired Confidential Information during my employment by Company.
6. Non-Compete Provision.
a. Subject to future modification by Section 10.3 below, I agree that during my period of employment with the Company and for
the one year period after the date my employment ends for any reason (or the two year period after the date my employment
ends if my employment ends due to a Qualifying CIC Termination, as defined in my employment agreement with Employer),
including but not limited to voluntary termination by me or involuntary termination by Company (except as prohibited by law),
I will not, directly or indirectly, as an officer, director, employee, consultant, owner, partner, or in any other capacity solicit,
perform, or provide, or attempt to perform or provide Conflicting Services (defined above) anywhere in the Restricted
Territory (defined below), nor will I assist another person to solicit, perform or provide or attempt to perform or provide
Conflicting Services anywhere in the Restricted Territory.
b. The parties hereto agree that, for purposes of this Agreement, “Restricted Territory” means (i) all counties in the state in
which I primarily perform or performed services for Company; (ii) all other states of the United States of America in which
Company provided goods or services, had customers, or otherwise conducted business on the date of termination of
employment relationship with Company; and (iii) any other countries from which Company provided goods or services, had
customers, or otherwise conducted business on the date of the termination of my relationship with Company.
Notwithstanding the foregoing, this Section 6 shall not be deemed to preclude me from engagement by a corporation some
of the activities of which are Conflicting Services if my engagement does not relate, directly or indirectly, to such competitive
business, and nothing contained in this Section 6 shall be deemed to prohibit me from acquiring or holding, solely for
investment, publicly traded securities of any corporation some of the activities of which are competitive with the business of
the Company so long as such securities do not constitute three percent (3%) or more of any class or series of outstanding
securities of such corporation.
7. Reasonableness of Restrictions. I have read this entire Agreement and understand it. I acknowledge that (i) I have the right to
consult with counsel prior to signing this Agreement, (ii) I will derive significant value from Company’s agreement to provide me with
Company Confidential Information to enable me to optimize the performance of my duties to Company, and (iii) that my fulfillment of
the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use Company
Confidential Information other than for Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of Company. I agree
that (i) this Agreement does not prevent me from earning a living or pursuing my career, and (ii) the restrictions contained in this
Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am
entering into this Agreement freely, with knowledge of its contents and the intent to be bound by its terms. If a court finds this
Agreement, or any of its restrictions, are ambiguous, unenforceable, or invalid, Company and I agree that the court will read the
Agreement as a whole and interpret such restriction(s) to be enforceable and valid to the maximum extent allowed by law. If the court
declines to enforce this Agreement in the manner provided in this Section and/or Section 13.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law,
and I agree to be bound by this Agreement as modified.
8. No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee
of Company does not and will not breach any agreement to
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keep in confidence information acquired by me in confidence or in trust prior to my employment by Company. I have not entered into,
and I agree I will not enter into, any written or oral agreement in conflict with this Agreement.
9. Return of Company Property. When I cease to be employed by Company or upon the Company’s earlier request, I will deliver to
Company any and all materials, together with all copies thereof, containing or disclosing any Company Inventions, or Confidential
Information. I will not copy, delete, or alter any information contained upon my Company computer or Company equipment before I
return it to Company. In addition, if I have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a
computer-useable copy of all such information and then permanently delete such information from those systems; and I agree to
provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I
further agree that any property situated on Company’s premises and owned by Company, including disks and other storage media,
filing cabinets or other work areas, is subject to inspection by Company’s personnel at any time during my employment, with or
without notice. Prior to leaving, I hereby agree to (i) provide Company any and all information needed to access any Company
property or information returned or required to be returned pursuant to this paragraph, including without limitation any login,
password, and account information, (ii) cooperate with Company in attending an exit interview, and (iii) complete and sign
Company’s termination statement if required to do so by Company.
10. Legal and Equitable Remedies.
a. I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms.
Accordingly, in addition to any remedies available under applicable law and/or as set forth in any equity agreements between
me and Company (including option grant notices), I agree that any threatened or actual violation of this Agreement or any of
its terms will constitute immediate and irreparable injury to Company. Therefore, and notwithstanding any arbitration
provision contained in my employment agreement with Employer, Company will have the right to enforce this Agreement and
any of its provisions by injunction, specific performance or other equitable relief, by any court having jurisdiction, without
bond and without prejudice to any other rights and remedies that Company may have for a breach or threatened breach of
this Agreement.
b. In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will
remain in effect for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
11. Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time
notice is given, labeled [“Attention Chief Executive Officer,”] and to me at my address as listed on Company payroll, or at such other
address as Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If
delivered by certified or registered mail, notice will be considered to have been given five business days after it was mailed, as
evidenced by the postmark. If delivered by courier or express mail service, notice will be considered to have been given on the
delivery date reflected by the courier or express mail service receipt.
12. Publication of This Agreement to Subsequent Employer or Business Associates of Employee. If I am offered employment, or
the opportunity to enter into any business venture as owner, partner, consultant or other capacity, while the restrictions in Sections 5
and 6 of this Agreement are in effect, and such employment or opportunity could reasonably be deemed to conflict with my
obligations under this Agreement, I agree to inform my potential employer, partner, co-owner and/or others involved in managing the
business I have an opportunity to be associated with, of my obligations under this Agreement and to provide such person or persons
with a copy of this Agreement. I agree to inform Company of all employment and business ventures which I enter into while the
restrictions described in Sections 5 and 6 of this
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Agreement are in effect and I authorize Company to provide copies of this Agreement to my employer, partner, co-owner and/or
others involved in managing the business I have an opportunity to be associated with and to make such persons aware of my
obligations under this Agreement.
13. General Provisions.
a. Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the state of [New Jersey] without regard to any conflict of laws principles that would require the application of the
laws of a different jurisdiction. I expressly consent to the personal jurisdiction and venue of the state and federal courts
located in [New Jersey] for any lawsuit filed there against me by Company arising from or related to this Agreement.
b. Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect
the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement. If moreover, any one or more of the provisions contained in this
Agreement will for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it will
be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
c. Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, Affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other
legal representatives. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights
and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by
merger, consolidation, reorganization, reincorporation, sale of assets or stock, or otherwise. For avoidance of doubt,
Company’s successors and assigns are authorized to enforce Company’s rights under this Agreement.
d. Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
e. Employment At-Will. I understand and agree that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or
Company’s right to terminate my employment at any time, with or without cause or advance notice, except as prohibited by
law.
f.

Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No
waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be
required to give notice to enforce strict adherence to all terms of this Agreement.

g. Waiver of Statutory Information Rights. I hereby waive any current or future rights I may have under Section 220 of the
Delaware General Corporation Law (and similar rights under other applicable law) to inspect, or make copies and extracts
from, Company’s stock ledger, any list of its stockholders, or any other books and records of Company or any of its Affiliates
or subsidiaries, in my capacity as a holder of stock, shares, units, options, or any other equity instrument.
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h. Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
i.

Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic
mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act or other applicable law) or other transmission method and any counterpart so delivered will be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

j.

Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE RIGHT TO SEEK
THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.

k. Entire Agreement. The obligations in Sections 1 and 2 of this Agreement will apply to any time during which I was
previously engaged, or am in the future engaged, by Company as a consultant, employee or other service provider if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final,
complete and exclusive agreement between me and Company with respect to the subject matter of this Agreement and
supersedes and merges all prior discussions and agreements between us, whether written or oral (including, without
limitation, any Employee Confidentiality Agreement to which I was a party with Company (or any predecessor thereto);
provided, however, if, prior to execution of this Agreement, Company and I were parties to any agreement regarding the
subject matter hereof (including, without limitation, any Employee Confidentiality Agreement), that agreement will be
superseded by this Agreement prospectively only. No modification of or amendment to this Agreement will be effective
unless in writing and signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement.Protected Activity Not Prohibited. I understand that
nothing in this Agreement limits or prohibits me from filing a charge or complaint with, or otherwise communicating or
cooperating with or participating in any investigation or proceeding that may be conducted by law enforcement, any federal,
state or local government agency or commission that enforces anti-discrimination laws, including the Securities and
Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or other
information as permitted by law, without giving notice to, or receiving authorization from, Company, discussing the terms and
conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act.
Notwithstanding, in making any such disclosures or communications, I agree to take all reasonable precautions to prevent
any unauthorized use or disclosure of any information that may constitute Company Confidential Information to any parties
other than the Government Agencies. I further understand that I am not permitted to disclose Company’s attorney-client
privileged communications or attorney work product. For the avoidance of doubt, I understand that nothing in this Agreement
prohibits me from making good-faith allegations, claims or disclosures regarding unlawful employment practices or speaking
with an attorney regarding the same.

[Signatures to follow on next page]

Exhibit 10.1

Exhibit 10.1

This Agreement will be effective as of the date signed by the Employee below.
EMPLOYER:

EMPLOYEE:

(Signature)

(Signature)

(Printed Name)

(Printed Name)

(Title)

(Date Signed)

PRIOR INVENTIONS
1. Prior Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions:

☐ No Prior Inventions.
☐ See below:

☐ Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the Prior
Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following
party(ies):
Excluded Invention

Party(ies)

Relationship
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AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This Amended and Restated Executive Employment Agreement dated as of September 19, 2022 (“Agreement”) is by and between BTRS
Holdings, Inc., d/b/a Billtrust, a Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Mark
Shifke (“Executive”). This Agreement amends, restates, and supersedes in its entirety the Employment Agreement between Factor Systems,
Inc. and Executive, dated as of March 10, 2020 (the “Prior Agreement”).
WHEREAS, the Company desires to continue to employ Executive pursuant to the terms of this Agreement and, in connection
therewith, to compensate Executive for Executive’s personal services to the Company; and
WHEREAS, Executive wishes to continue to be employed by the Company and provide personal services to the Company in return
for certain compensation pursuant to the terms of this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1. Employment by the Company.
(a) Position. Executive will be employed in the position of Chief Financial Officer, reporting to the Chief Executive Officer of the
Company (the “CEO”).
(b) Term. The term of employment under this Agreement (the “Term”) shall commence on the date hereof (the “Effective Date”)
and shall continue until terminated by the Company or Executive in accordance with the terms and conditions set forth herein.
(c) Duties. During the Term, Executive will perform such duties as are normally associated with Executive’s position and such
duties as are assigned to Executive from time to time that are consistent with Executive’s position. Executive shall be permitted to perform
such duties primarily “remotely” in a location where the Company maintains a substantial business presence, as determined in accordance
with the Company’s remote working policies, which includes, in any case, New York; provided that Executive shall be expected to travel for
business.
(d) Outside Activities. During the Term, Executive will work on a full-time basis for the Company and will devote Executive’s
best efforts and substantially all of Executive’s business time and attention to the business of the Company; provided that the foregoing shall
not prevent Executive from (i) devoting reasonable time to volunteer services for or on behalf of religious, educational, non-profit and/or other
charitable organizations, (ii) devoting reasonable time to activities in the non-profit and business communities, including serving on the board
of directors or board of advisors for non-profit or charitable organizations; (iii) managing Executive’s personal passive investments; (iv)
serving on the boards of directors on which Executive serves on the date of this Agreement and which has previously been disclosed to the
Board; and (v) such other activities as may be specifically approved by the Board, such approval not to be unreasonably withheld, including
service on the board of directors of other for-profit companies and enterprises, in each case, so long as such activities do not interfere or
conflict with Executive’s obligations or duties hereunder or any restrictive covenant agreement to which Executive is a party or create a
potential business or fiduciary conflict with Executive’s duties to the Company.
2. Compensation.
(a) Salary. During the Term, Executive’s annual base salary (“Base Salary”) will be $350,000, subject to periodic review and
adjustment by the Compensation Committee (“Compensation Committee”) of the Company’s Board of Directors (the “Board”).
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(b) Annual Bonus. During the Term, Executive shall be eligible for an annual cash bonus (an “Annual Bonus”) with a target
amount equal to 55% of Executive’s then-current Base Salary (the “Target Bonus”), subject to periodic review and adjustment by the
Compensation Committee. The actual amount of the Annual Bonus shall be determined based on achievement of performance criteria
established by the Compensation Committee. The Annual Bonus, if any, earned for any fiscal year shall be paid in cash as soon as
practicable following the completion of the Company’s fiscal year, and in any event no later than March 15 of the calendar year after the year
to which such bonus relates, or at such other time as may be provided under any annual bonus plan adopted or maintained by the Company
that applies to similarly situated senior executives of the Company (“Bonus Plan”). In order to receive an Annual Bonus for any fiscal year,
Executive must be employed by the Company at the time of payment of such Annual Bonus, unless otherwise provided herein or in a Bonus
Plan.
(c) Equity. During the Term, Executive will be eligible to receive equity incentive awards pursuant to the terms of the Company’s
2020 Equity Incentive Plan, as amended from time to time, or any successor plan adopted by the Company or any successor thereto (the
“Equity Incentive Plan”). Subject to the terms of the Equity Incentive Plan, equity awards will be awarded at the discretion of the Board or
the Compensation Committee.
(d) Benefits. During the Term, Executive will be eligible to participate in employee health and welfare benefit plans and
programs, as in effect from time to time. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in
accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole
discretion.
(e) Expense Reimbursement. During the Term, the Company will reimburse Executive for reasonable business expenses in
accordance with the Company’s standard expense reimbursement policy, as in effect from time to time.
(f) Vacation. During the Term, Executive shall be entitled to paid vacation and paid holidays in accordance with Company policy
as in effect from time to time.
3. Proprietary Information, Inventions, Non-Competition and Non-Solicitation Obligations. As a condition of continued
employment, Executive agrees to execute and abide by an Employee Proprietary Information, Inventions, Non-Competition and NonSolicitation Agreement attached as Exhibit B (“Proprietary Information Agreement”), which may be amended by the parties pursuant to its
terms from time to time pursuant to the terms thereof without regard to this Agreement. The Proprietary Information Agreement contains
provisions that are intended by the parties to survive and do survive termination of this Agreement and Executive’s employment hereunder.
4. No Conflict with Existing Obligations. Executive represents that Executive’s performance of all the terms of this Agreement does
not and will not breach any agreement or obligation made prior to Executive’s employment by the Company, including agreements or
obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into,
and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict with this Section 4.
5. Termination of Employment. The parties acknowledge that Executive’s employment relationship with the Company is at-will,
meaning either the Company or Executive may terminate Executive’s employment and the Term at any time, with or without cause or
advance notice. The effective date of Executive’s termination of employment for any reason shall be referred to as the “Termination Date”.
The provisions in this Section 5 govern the amount of compensation, if any, to be provided to Executive upon termination of employment and
do not alter this at-will status.
(a) Termination by the Company for Cause; Resignation Without Good Reason. The Company may terminate Executive’s
employment for Cause (as defined below) upon providing written notice to Executive of such termination and the circumstances constituting
grounds for termination for Cause, after the expiration of any applicable cure period to the extent such circumstances were not cured.
Executive may resign from Executive’s employment without Good Reason (as defined below) at any time with 60 days prior written notice;
provided that the Company may in its sole discretion elect
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to waive such notice period and pay Executive the Base Salary during the notice period. Upon Executive’s termination of employment by the
Company for Cause or Executive’s resignation without Good Reason, Executive shall only be entitled to the following payments and benefits
(collectively, the “Accrued Benefits”):
(i)
any Base Salary earned but not paid through the Termination Date, paid on the next regularly scheduled payroll date
following such termination, or earlier if required by law,
(ii)

any unreimbursed business expenses reimbursable under Section 2(e),

(iii)

treatment of Executive’s equity-based awards in accordance with the applicable governing documents,

(iv)
all other benefits, if any, due to Executive, as determined in accordance with the plans, policies and practices of the
Company and applicable law and
(v)

continued rights to indemnification and coverage under the Company’s directors’ and officers’ liability policy.

(b) Termination Due to Death or Disability. Executive’s employment shall terminate automatically upon Executive’s death. In
addition, upon Executive’s Disability (as defined below), the Company may, subject to applicable law, terminate Executive’s employment.
Upon the termination of Executive’s employment due to Executive’s death or Disability, Executive (or Executive’s estate) shall be entitled to
the Accrued Benefits, and, subject to Executive (or Executive’s estate) signing and not revoking a Release (as defined below) pursuant to
Section 5(f), Executive (or Executive’s estate) shall be entitled to the following payments and benefits (the “Death/Disability Benefits”):
(i)
any Annual Bonus for the year prior to the year of termination that has been earned but not yet paid, which shall be
payable at the same time the Annual Bonus would have been paid had Executive continued in employment through the payment
date (the “Prior Year Bonus”);
(ii)
a pro-rata portion of the Target Bonus for the year of termination (with pro-ration based on the number of days of
Executive’s employment during such year), payable within 60 days after the Termination Date (the “Pro-Rata Bonus”);
(iii)
a lump sum payment equal to one times Executive’s then-current annual Base Salary (after giving effect to any
adjustment to Base Salary that has been made since the Effective Date), payable within 60 days after the Termination Date;
(iv)
a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the “Monthly COBRA
Subsidy”, which means (x) the monthly cost of continued health care continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985 (“COBRA”) for which Executive and any of Executive’s dependents are eligible
minus the employee portion of the premium for which health care benefits that Executive would have been required to pay had
Executive continued in employment plus (y) an amount intended to cover the estimated applicable federal and state income
taxes applicable to the amount referenced in clause (x) and this clause (y) such that the after-tax amount of the Monthly COBRA
Subsidy equals the amount in clause (x); and
(v)
with respect to Executive’s outstanding equity or equity-based incentive awards, including those granted pursuant to
the Equity Incentive Plan or any predecessor equity incentive plan of the Company or any of its affiliates or predecessors in
interest (each an “Equity Award”), notwithstanding the terms of any award or other agreement entered into in respect of or
otherwise governing any Equity Award (each an “Award Agreement”), a portion of such Equity Awards that would have vested
during the 12-month
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period following the Termination Date shall immediately vest; provided that to the extent that the Equity Award is subject to
performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance (as
determined after the end of the performance period) if the applicable performance period has ended prior to the Termination Date
and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the Termination Date; provided further that (A) if the
applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive shall be entitled to
any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement specifically provides
that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award Agreement.
(c) Termination by the Company without Cause; Resignation for Good Reason. The Company may terminate Executive’s
employment at any time without Cause, with 60 days’ prior written notice, and Executive may resign from Executive’s employment for Good
Reason in accordance with the procedures set forth in the definition of “Good Reason” below. In such event, the severance benefits to which
Executive will be eligible will depend on whether such termination is a Qualifying Non-CIC Termination or a Qualifying CIC Termination (each
as defined below).
(d) Qualifying Non-CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs more than three months
prior to the entry into a definitive agreement resulting in, or more than 24 months following, a Change in Control (as defined in the Equity
Incentive Plan) (a “Qualifying Non-CIC Termination”), then Executive shall be entitled to the Accrued Benefits, and, subject to Executive
signing and not revoking a Release pursuant to Section 5(f), Executive shall be entitled to the following payments and benefits (the “Non-CIC
Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable over the 12-month period following the Termination Date;
(iv)
notwithstanding the terms of the applicable Award Agreement, a portion of Executive’s Equity Awards that would
have vested during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that
the Equity Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on
actual performance (as determined after the end of the performance period) if the applicable performance period has ended prior
to the Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance
period) and target performance if the applicable performance period has not yet ended as of the Termination Date; provided
further that (A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive
shall be entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award
Agreement;
(v)
the ability to exercise any outstanding and vested stock options through the earlier of (x) the 12-month anniversary of
the Termination Date (or any later date as set
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forth in the applicable Award Agreement) or (y) the original expiration date of such options; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(e) Qualifying CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs within three months prior to
the entry into a definitive agreement resulting in, or within 24 months following, a Change in Control (a “Qualifying CIC Termination”), then
Executive shall be entitled to the Accrued Benefits, and, subject to Executive signing and not revoking a Release pursuant to Section 5(f),
Executive shall be entitled to the following payments and benefits (the “CIC Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable in a lump sum within 60 days after the Termination Date;
(iv)
immediate accelerated vesting of all outstanding Equity Awards; provided that to the extent that an Equity Award is
subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance
(as determined after the end of the performance period) if the applicable performance period has ended prior to the Termination
Date and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the date of Termination Date;
(v)
the ability to exercise any Company stock options that are vested through the earlier of (x) the 12-month anniversary
of the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of
such option; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(f) Release Requirement. The payment of any Death/Disability Benefits, Non-CIC Severance Benefits or the CIC Severance
Benefits (collectively, the “Severance Benefits”), as applicable, shall be conditioned on Executive (or Executive’s estate, as applicable)
executing and not revoking a customary general release of claims against the Company and its subsidiaries and affiliates (the “Company
Group”), and their respective past, present and future officers, directors, shareholders, employees, employee benefits plans, administrators,
trustees, agents, representatives, consultants, predecessors, successors and assigns, and all those connected with any of them (the
“Release”), in substantially the form attached hereto as Exhibit A, which Release will be provided to Executive (or Executive’s estate, as
applicable) within 5 days following the Termination Date, and must be executed by Executive (or Executive’s estate, as applicable) within the
timeframe set forth therein (which shall be no less than 21 days from the date the Release is provided to Executive (or Executive’s estate, as
applicable), or 45 days from such date in the event of a group termination). The Release will not be effective until it has been signed by
Executive (or Executive’s estate, as applicable) and any applicable revocation period set forth therein has expired without Executive (or
Executive’s estate, as applicable) revoking the Release (the date of such effectiveness, the “Release Effective Date”).
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Notwithstanding anything to the contrary in this Section 5 or otherwise in this Agreement, no Severance Benefits shall be paid or provided
until the Release Effective Date, and any Severance Benefits that would have otherwise been paid prior to the Release Effective Date
pursuant to this Section 5 shall be paid as soon as practicable after the Release Effective Date (and no later than the next payroll period
following the Release Effective Date; provided that if the period during which Executive may execute and deliver the Release spans two
calendar years, no Severance Benefits will be paid or provided until the second calendar year).
(g) Miscellaneous.
(i)
The Severance Benefits provided to Executive pursuant to this Section 5 are in lieu of, and not in addition to, any
benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program. For the avoidance
of doubt, it is the parties’ intent that Executive shall in no event be entitled to more than one type of Severance Benefits, e.g., if
Executive is entitled to Non-CIC Severance Benefits, Executive shall not be entitled to Death/Disability Benefits or CIC
Severance Benefits, provided that if Executive commences receipt of Non-CIC Severance Benefits and then becomes entitled to
CIC Severance Benefits, Executive’s Severance Benefits shall be adjusted accordingly in a manner compliant with Section 409A
of the United States Internal Revenue Code (the “Code”), but in no event shall Executive receive duplicate Severance Benefits.
(ii)
Any damages caused by the termination of Executive’s employment without Cause would be difficult to ascertain;
therefore, the Severance Benefits for which Executive may be entitled in exchange for the Release is agreed to by the parties as
liquidated damages, to serve as full compensation, and not a penalty. Notwithstanding anything to the contrary in this
Agreement, if at any time the Board determines in good faith that Executive has engaged in an act or omission that would
reasonably be expected to constitute grounds for the Company Group to terminate Executive’s employment hereunder for
Cause, the Board may suspend Executive from Executive’s offices and duties with the Company Group for a period of time
reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
shall remain an employee of the Company and shall continue to be eligible to receive all compensation and benefits due to
Executive hereunder, but Executive shall not be authorized to act, or to self-represent, as an officer or agent of the Company
Group for any purpose and shall, at the Board’s request, vacate the premises of the Company Group and promptly return to the
Company all property of the Company Group. Any such suspension by itself shall not be deemed Good Reason. Notwithstanding
anything in this Agreement to the contrary, it is agreed and understood that the Severance Benefits are intended to constitute
consideration for Executive’s obligations under the Proprietary Information Agreement, including the noncompetition covenants
set forth therein, and Executive’s entitlement to the Severance Benefits is conditioned on Executive’s compliance with the
covenants in the Proprietary Information Agreement, including the noncompetition covenants set forth therein.
(iii)
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.
(h) Definitions.
(i)
"Cause” means Executive’s (i) material and sustained refusal to substantially perform Executive’s duties and
obligations under this Agreement, which failure is not cured within 30 days following notice from the Board; (ii) material breach of the material
written policies, standards, codes of conduct, and regulations established by any member of the Company Group from time to time (including
those relating to workplace discrimination, sexual harassment and/or retaliation), which failure is not cured within 30 days following notice
from the Board; (iii) conviction of, or plea of nolo contendere to, any felony, or any other crime that involves moral turpitude, fraud, theft, or
embezzlement, or (iv) willful misconduct or gross negligence in the performance of Executive’s duties
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to the Company under this Agreement that causes, or is reasonably expected to cause, material financial or reputational harm to the
Company Group.
(ii)

“Good Reason” means the occurrence of any of the following events without Executive’s written consent:

(1) material reduction of Executive’s position, reporting relationship, authority, duties or responsibilities, provided
that a reduction in authority, duties or responsibilities solely related to the Company no longer being a reporting company with the U.S.
Securities and Exchange Commission or its equity securities no longer being listed on a national securities exchange shall not in of itself
constitute Good Reason under this subclause;
(2) a material reduction in Executive’s Base Salary, other than a reduction that applies prior to a Change in
Control not exceeding 5% that is part of an across-the-board salary reduction program that applies proportionately to all executives and
senior management of the Company and is implemented in connection with an actual or expected significant adverse change in the
Company’s financial position; or a material reduction of Executive’s Target Bonus (which, for the avoidance of doubt, shall not be triggered by
the Company’s payment of no Annual Bonus, or an actual Annual Bonus that is lower than the Target Bonus, in each case as a result of
performance);
(3) (A) a relocation of Executive’s principal Company workplace by more than 50 miles or (B) a material change
to Executive’s ability to work remotely pursuant to Company policy or any arrangement between the Company and Executive in effect
immediately prior to a Change in Control; or
(4) material breach by any member of the Company (or any member of the Company Group) of this Agreement
or any other agreement with Executive.
Notwithstanding the foregoing, Executive will not be deemed to have Good Reason unless Executive provides the Company with written
notice of the condition giving rise to Good Reason within 120 days after is initial occurrence, the Company fails to cure such condition within
30 days following the date the Company receives such notice (the “Cure Period”) and such resignation is effective within 30 days following
the end of the Cure Period.
(iii)
"Disability” means the inability of Executive to perform, with or without reasonable accommodation, the essential
functions of Executive’s position for 180 calendar days in the aggregate during any 12-month period, by reason of physical or mental
incapacity or impairment, as determined by a duly licensed physician reasonably selected by the Company.
(i) Resignation From all Positions. On termination of the Executive’s employment hereunder for any reason, the Executive
shall immediately resign from any and all other positions or committees that the Executive holds or is a member of with any member of the
Company Group, including as an officer or director and shall, in the absence of further action, be deemed to have so resigned from all such
positions.
(j) Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for any
reason, Executive agrees to provide reasonable cooperation to the Company in connection with its actual or contemplated defense,
prosecution, or investigation of any claims or demands by or against third parties, or other matters arising from events, acts, or failures to act
that occurred during the period of Executive’s employment by the Company. Such cooperation includes, without limitation, making Executive
available to the Company upon reasonable notice, without subpoena, to provide complete, truthful and accurate information in witness
interviews, depositions and trial testimony. The Company will reimburse Executive for reasonable out-of-pocket expenses Executive incurs in
connection with any such cooperation and will make reasonable efforts to accommodate Executive’s scheduling needs and for more than de
minimis service, the parties will agree on a mutually agreeable per diem rate.
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6. Application of Section 409A. It is intended that all of the payments payable under this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance thereunder and any state
law of similar effect (collectively, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-1(b)(9), and this
Agreement will be construed in a manner that complies with Section 409A. If not so exempt, this Agreement (and any definitions hereunder)
will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and payment terms. No
severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a “Separation from
Service” (as defined in Section 409A). For purposes of Section 409A, Executive’s right to receive any installment payments under this
Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly,
each installment payment hereunder shall at all times be considered a separate and distinct payment. If the Company determines that the
severance benefits provided under this Agreement constitutes “nonqualified deferred compensation” under Section 409A and if Executive is
a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of Executive’s Separation
from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the
timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six months and one day after Executive’s
Separation from Service, and (b) the date of Executive’s death (such earlier date, the “Delayed Initial Payment Date”), the Company will (i)
pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would otherwise have received through the
Delayed Initial Payment Date if the commencement of the payment of the severance benefits had not been delayed pursuant to this Section
6 and (ii) commence paying the balance of the severance benefits in accordance with the applicable payment schedule set forth in this
Section 6. No interest shall be due on any amounts deferred pursuant to this Section 6. To the extent that any Severance Benefits are
nonqualified deferred compensation under Section 409A of the Code and are not otherwise exempt from the application of Section 409A,
then, if the period during which Executive may consider and sign the Release spans two calendar years, the payment of any such Severance
Benefits will not be made or begin until the later calendar year. Notwithstanding the foregoing, the Company makes no representations that
the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall the Company be liable for all or
any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on account of non-compliance with
Section 409A.
7. Section 280G. Notwithstanding any other provision of this Agreement to the contrary, if payments made or benefits provided
pursuant to this Agreement or under any other agreement or arrangement with any member of the Company Group or any person or entity
are considered “parachute payments” under Section 280G of the Code, then such parachute payments will be limited to the greatest amount
that may be paid to Executive under Section 280G of the Code without causing any loss of deduction to the Company under such section,
but only if, by reason of such reduction, the net after tax benefit to Executive will exceed the net after tax benefit if such reduction were not
made. “Net after tax benefit” for purposes of this Agreement will mean the sum of (i) the total amounts payable to the Executive under this
Agreement, plus (ii) all other payments and benefits which the Executive receives or then is entitled to receive from the Company or
otherwise that would constitute a “parachute payment” within the meaning of Section 280G of the Code, less (iii) the amount of federal and
state income taxes payable with respect to the foregoing calculated at the maximum marginal income tax rate for each year in which the
foregoing will be paid to Executive (based upon the rate in effect for such year as set forth in the Code at the time of termination of
Executive’s employment), less (iv) the amount of excise taxes imposed with respect to the payments and benefits described in (i) and (ii)
above by Section 4999 of the Code. The determination as to whether and to what extent payments are required to be reduced in accordance
with this Section 7 will be made at the Company’s expense by a certified public accounting firm that is recognized for its expertise in Section
280G of the Code as may be designated by the Company prior to a change in control (the “Accounting Firm”). In the event of any mistaken
underpayment or overpayment under this Agreement, as determined by the Accounting Firm, the amount of such underpayment or
overpayment will forthwith be paid to Executive or refunded to the Company, as the case may be. In the event of any reduction in payments
pursuant to this paragraph, payments and benefits shall be reduced in a manner that maximizes the Executive’s economic position. In
applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the Code, and
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where two economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro
rata basis but not below zero. In the event that acceleration of compensation from equity awards is to be reduced, such acceleration of
vesting will be canceled, subject to the immediately preceding sentence, in the reverse order of the date of grant. In connection with making
determinations under this Section 7, the Accounting Firm shall take into account the value of any reasonable compensation for services to be
rendered by Executive before or after the Change in Control, including any non-competition provisions that may apply to Executive, and the
Company shall cooperate in the valuation of any such services, including any non-competition provisions.
8. General Provisions.
(a) Notices. Any notices required herein to be in writing shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (ii) when sent by electronic mail if sent during normal business hours of the recipient, and if not, then on the next business day,
(iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to the Company at its primary office location and to Executive at either Executive’s address as listed on the Company payroll, or
Executive’s Company-issued email address, or at such other address as the Company or Executive may designate by ten days advance
written notice to the other.
(b) Severability. When possible, each provision of this Agreement will be interpreted so as to be effective and valid under
applicable law, but if any provision of this is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
(c) Survival. Provisions of this Agreement which by their terms must survive the termination of this Agreement in order to
effectuate the intent of the parties will survive any such termination for such period as may be appropriate under the circumstances.
(d) Waiver. If either party should waive any breach of any provisions of this Agreement, it shall not thereby be deemed to have
waived any preceding or succeeding breach of the same or any other provision of this Agreement.
(e) Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard
to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject
matter and supersedes any prior oral discussions or written communications and agreements (including, without limitation, the Prior
Agreement). This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein,
and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have
entered into a separate Proprietary Information Agreement or other similar confidentiality and restrictive covenant agreements. These
separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of
Executive’s employment, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to
their terms without regard to the enforcement provision of this Agreement.
(f) Good Reason. The Company and the Executive agree that this Amended and Restated Employment Agreement does not
constitute grounds for “Good Reason” pursuant to the Prior Agreement, or otherwise constitute any trigger for the Company’s payment of any
severance benefits to Executive pursuant to the Prior Agreement.
(g) Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of
more than one party, but all of which taken together will constitute one and the same Agreement. The parties agree that facsimile and
scanned image copies of signatures will suffice as original signatures.
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(h) Withholding Taxes. All payments under this Agreement shall be subject to applicable federal, state, and local and other
required tax withholdings. The Company is entitled to withhold from any payment due to Executive any amounts required to be withheld by
applicable laws or regulations.
(i) Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a
part hereof nor to affect the meaning thereof.
(j) Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but
not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may
transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing
assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this
Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations
hereunder, other than to Executive’s estate upon Executive’s death.
(k) Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Delaware.
(l) Dispute Resolution. The parties recognize that litigation in federal or state courts or before federal or state administrative
agencies of disputes arising out of the Executive’s employment with the Company or out of this Agreement, or the Executive’s termination of
employment or termination of this Agreement, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. Except where prohibited by law, the parties agree that any dispute between the
parties arising out of or relating to the negotiation, execution, performance or termination of this Agreement or the Executive’s employment,
including, but not limited to, any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, Section 1981 of the
Civil Rights Act of 1966, as amended, the Family Medical Leave Act, the Executive Retirement Income Security Act, and any similar federal,
state or local law, statute, regulation, or any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association;
provided however, that this dispute resolution provision shall not apply to any separate agreements between the parties that do not
themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the Princeton/Trenton, New Jersey area. Any
award made by such panel shall be final, binding and conclusive on the parties for all purposes, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all administrative fees and
expenses associated with the filing of the arbitration shall be borne by the Company; provided however, that at the Executive’s option,
Executive may voluntarily pay up to one-half the costs and fees. The parties acknowledge and agree that their obligations to arbitrate under
this Section 8(l) survive the termination of this Agreement and continue after the termination of the employment relationship between
Executive and the Company. The parties each further agree that the arbitration provisions of this Agreement shall provide each party with its
exclusive remedy, and each party expressly waives any right it might have to seek redress in any other forum, except as otherwise
expressly provided in this Agreement. By election arbitration as the means for final settlement of all claims, the parties hereby waive their
respective rights to, and agree not to, sue each other in any action in a Federal, State or local court with respect to such claims,
but may seek to enforce in court an arbitration award rendered pursuant to this Agreement. The parties specifically agree to waive
their respective rights to a trial by jury, and further agree that no demand, request or motion will be made for trial by jury.
(m) Subject to the provisions of the Company’s Certificate of Incorporation and By-Laws, each as amended from time to time,
the Company shall indemnify Executive (and provide reimbursement of reasonable expenses as incurred) to the fullest extent permitted by
the laws of the State of Delaware, as amended from time to time, for all amounts (including, without limitation, judgments, fines, settlement
payments, expenses and attorney’s fees) actually and reasonably incurred or paid by Executive in connection with any action, suit,
investigation or proceeding arising out of or
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relating to the performance by Executive of services for, or the acting by Executive as a director, officer or employee of, the Company or any
other person or enterprise at the Company’s request if Executive acted in good faith and in a manner Executive reasonably believed to be in
or not opposed to the best interests of the Company and, with respect to any criminal action or proceeding, had no reasonable cause to
believe Executive’s conduct was unlawful. The Company shall at all times during the term of this Agreement maintain appropriate levels of
Director and Officer Liability insurance and shall provide coverage thereunder to Executive.
[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By: /s/ Flint Lane
Name: Flint Lane
Title: Chief Executive Officer
EXECUTIVE

/s/ Mark Shifke
Mark Shifke
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Exhibit A
RELEASE OF CLAIMS
This Release of Claims Agreement (this “Agreement”) is entered into by and between BTRS Holdings, Inc., d/b/a Billtrust, a
Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Mark Shifke (“Executive”), effective as
of as of [●].
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration,
including the entitlement to the Severance Benefits, as defined in and provided for under the Amended and Restated Executive Employment
Agreement between Executive and the Company, dated as of [ ● ] (as amended from time to time in accordance with its terms, the
“Employment Agreement”), the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as
follows:
1. General Release. Executive, on behalf of Executive and Executive’s heirs, executors, administrators, successors and assigns,
hereby voluntarily, unconditionally, irrevocably and absolutely releases and forever discharges the Company and its past, present and future
parents, affiliates, subsidiaries, portfolio companies and investments, and each of their predecessors, successors and assigns, and each of
their respective officers, employees, directors, agents, attorneys, insurers, benefit plans, benefit plan administrators, and all of their
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, actions and causes of action, rights,
obligations, demands, debts, promises, damages, liabilities, suits, controversies, actions, crossclaims, counterclaims, compensatory
damages, liquidated damages, punitive or exemplary damages and any other damages, claims for costs and attorneys’ fees, losses or
liabilities of any nature whatsoever in law and in equity and any other liabilities, in each case, known or unknown, suspected or unsuspected
of any nature whatsoever (collectively, “Claims”) (i) arising on or prior to the date upon which Executive signs this Agreement and (ii) arising
from or in any way related to Executive’s employment or termination of employment with any of the Released Parties, in each case, that
Executive ever had, now has, or may hereafter have against any Released Party (the “Released Claims”), including, but not limited to, (x)
any Claims under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable rules and regulations
promulgated thereunder (“ADEA”) and (y) any other federal, state, local or other law, regulation, ordinance, constitutional provisions,
executive order or other source of law; provided, however, that the Released Claims will not include (A) the obligations of the Company under
this Agreement or the obligation of the Company to pay the Severance Benefits, (B) the obligations of the Company to continue to provide
indemnification to Executive as provided in the Company’s or any of its affiliate’s governing documents or as otherwise agreed with Executive
under the Employment Agreement or any other agreement providing for indemnification rights, (C) any Claim under directors’ and officers’
insurance or other fiduciary or liability coverage, including with respect to any claims made or threatened against Executive in Executive’s
capacity as a director, manager, officer or employee of the Company or any of its affiliates or as an administrator under any of its employee
benefit plans, (D) any Claim to vested benefits under any Company employee benefit plan or equity incentive plan, (E) any Claim Executive
may have as a current or former shareholder of the Company or any of its affiliates, and (F) any Claims that cannot be waived by private
agreement under applicable law. Executive further agrees that any payments to be provided by the Company pursuant to this Agreement will
be in full satisfaction of any and all Released Claims. The provision of such payments will not be deemed an admission of liability or
wrongdoing by any of the Released Parties. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Executive from
confidentially or otherwise communicating or filing a charge or complaint with a federal, state, local or other governmental agency or
regulatory entity, participating in a governmental agency or regulatory investigation or giving truthful testimony to a governmental agency or
regulatory entity if properly subpoenaed or otherwise required to do so under applicable law.
2. ADEA. By signing this Agreement, Executive hereby acknowledges and confirms the following: (i) Executive was advised by the
Company in connection with Executive’s termination to consult with an attorney of Executive’s choice prior to signing this Agreement and to
have such attorney explain to Executive the terms of this Agreement, including, without limitation, the terms relating to Executive’s release of
claims arising under ADEA ; (ii) Executive has been given a period of not fewer than [21] [45] days to consider the terms of this Agreement
and to consult with an attorney of Executive’s choosing with respect thereto; (iii) Executive is providing the release and discharge in this
Agreement in
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exchange for consideration in addition to anything of value to which Executive is already entitled; and (iv) that Executive knowingly and
voluntarily accepts the terms of this Agreement.
3. Representation. Executive hereby represents that Executive has not instituted, assisted or otherwise participated in connection with,
any action, complaint, claim, charge, grievance, arbitration, lawsuit or administrative agency proceeding, or action at law or otherwise against
any of the Released Parties.
4. Representation by Counsel. Executive acknowledges and agrees that Executive has been advised to consult with legal counsel
prior to executing this Agreement.
5. Entire Agreement; No Oral Modifications. This Agreement sets forth the entire agreement and understanding of the parties hereto
and supersedes and replaces any express or implied prior agreement with respect to the matters covered hereby provided that the terms of
the Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement to which Executive is a party with the
Company and, to the extent necessary to give effect to the intent thereof, the terms of the Employment Agreement, shall continue in full force
and effect in accordance with their terms. This Agreement may be amended only by a written document signed by the parties hereto.
6. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware
determined without regard to the choice of law provisions thereof.
7. Voluntary Assent. Executive affirms that Executive has read this Agreement and understands all of its terms. Executive further
acknowledges that Executive has voluntarily entered into this Agreement; that Executive has not relied upon any representation or statement,
written or oral, not set forth in this Agreement; that the only consideration for signing this Agreement is as set forth herein; and that this
document gives Executive the opportunity and encourages Executive to have this Agreement reviewed by the Executive’s attorney.
8. Waiver. The failure of either party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a
waiver of the same or of the right of such party to enforce the same. Waiver by either party hereto of any breach or default by the other party
of any term or provision of this Agreement will not operate as a waiver of any other breach or default.
9. Severability. In the event that any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remainder of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is
held to be excessively broad as to duration, activity or subject, such provision will be construed by limiting and reducing it so as to be
enforceable to the maximum extent allowed by applicable law.
10. Successors. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive and the Company and
their respective successors, heirs, estates and permitted assigns.
11. Review and Revocation. Executive acknowledges and agrees that Executive has been given [21/45] calendar days to consider the
terms of this Agreement, although Executive may execute it any time sooner. Executive acknowledges that Executive has seven calendar
days following Executive’s execution of this Agreement to revoke Executive’s consent to the Agreement. Any notice of revocation of the
Agreement is effective only if received by [●] at [●] in writing within the above-referenced seven days. Executive understands and agrees that
if Executive revokes this Agreement within the above-referenced seven days, this Agreement shall be null and void and Executive will not be
entitled to any severance payments or benefits under the Employment Agreement. Executive understands and agrees that upon the eighth
calendar day following Executive’s execution of this Agreement, this Agreement shall become effective.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By:
Name: [●]
Title: [●]
EXECUTIVE

Mark Shifke
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EXHIBIT B1
EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-COMPETITION
AND NON-SOLICITATION AGREEMENT
In consideration of my employment or continued employment by BTRS Holdings, Inc. d/b/a Billtrust (“Employer”), and its
subsidiaries, parents, affiliates, successors and assigns (together with Employer, “Company”), the compensation paid to me now and during
my employment with Company, and Company’s agreement to provide me with access to its Confidential Information (as defined below), I, the
undersigned employee, enter into this Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement with
Employer (the “Agreement”).
RECITALS
WHEREAS, during the course of my employment, I will have access to and knowledge of Company’s trade secrets and Confidential
Information; and
WHEREAS, it is of material benefit to restrict the disclosure of Company’s trade secrets and Confidential Information with a
nondisclosure, non-solicitation, and non-competition agreement, all of which are reasonable in terms of scope, geography and duration.
Accordingly, in consideration of the mutual promises and covenants contained herein, Employer (on behalf of itself and Company)
and I agree as follows:
1. Confidential Information Protections.
a. Recognition of Company’s Rights; Nondisclosure. My employment by Company creates a relationship of confidence and
trust with respect to Confidential Information (as defined below) and Company has a protectable interest in the Confidential
Information. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any Confidential Information, except as required in connection with my work for Company, as approved by an officer
of Company or as required by law. I will obtain written approval by an officer of Company before I lecture on or submit for
publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential Information. I will
take all reasonable precautions to prevent the disclosure of Confidential Information. Notwithstanding the foregoing, pursuant
to 18 U.S.C. Section 1833(b), I will not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that: (1) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. I agree that
Company information or documentation to which I have access during my employment, regardless of whether it contains
Confidential Information, is the property of Company and cannot be downloaded or retained for my personal use or for any
use that is outside the scope of my duties for Company.
b. Confidential Information. “Confidential Information” means any and all confidential knowledge or data of Company and
includes any confidential knowledge or data that Company has received, or receives in the future, from third parties that
Company has agreed to treat as confidential and to use for only certain limited purposes. By way of illustration but not
limitation, Confidential Information includes (a) trade secrets, inventions, ideas, processes, formulas, software in source or
object code, data, technology, know-how, designs and techniques, and any other work product of any nature, and all
Intellectual Property Rights (defined below) in all of the foregoing (collectively, “Inventions”), including all Company
Inventions (defined in Section 2.1); (b) information regarding research, development, new products, business and
1

New Jersey-specific language in brackets to be removed for employees not based in New Jersey.
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operational plans, budgets, unpublished financial statements and projections, costs, margins, discounts, credit terms, pricing,
quoting procedures, future plans and strategies, capital-raising plans, internal services, suppliers and supplier information;
(c) information about customers and potential customers of Company, including customer lists, names, representatives, their
needs or desires with respect to the types of products or services offered by Company, and other non-public information; (d)
information about Company’s business partners and their services, including names, representatives, proposals, bids,
contracts, and the products and services they provide; (e) information regarding personnel, employee lists, compensation,
and employee skills; and (f) any other non-public information that a competitor of Company could use to Company’s
competitive disadvantage. However, Company agrees that I am free to use information that I knew prior to my employment
with Company or that is, at the time of use, generally known in the trade or industry through no breach of this Agreement by
me.
1. Third Party Information. I understand, in addition, that Company has received, and in the future will receive, from third parties their
confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to
maintain the confidentiality of such information and to use it only for certain limited purposes. During my employment and thereafter, I
will hold Third Party Information in confidence and will not disclose to anyone (other than Company personnel who need to know
such information in connection with their work for Company) or use, except in connection with my work for Company, Third Party
Information unless expressly authorized by an officer of Company in writing.
a. Term of Nondisclosure Restrictions. I will only use or disclose Confidential Information and Third Party Information as
provided in this Section 1 and I agree that the restrictions in this Section 1 are intended to continue indefinitely, even after my
employment by Company ends. However, if a time limitation on my obligation not to use or disclose Confidential Information
and Third Party Information is required under applicable law, and the Agreement or its restriction(s) cannot otherwise be
enforced, Company and I agree that the two year period after the date my employment ends will be the time limitation
relevant to the contested restriction; provided, however, that my obligation not to disclose or use trade secrets that are
protected without time limitation under applicable law shall continue indefinitely.
b. No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to
whom I have an obligation of confidentiality, and I will not bring onto Company’s premises any unpublished documents or
property belonging to a former employer or any other person to whom I have an obligation of confidentiality unless that
former employer or person has consented in writing.
c. Restricted Access Granted. In exchange for my agreement not to disclose or use Confidential Information or Third Party
Information, except as required in performing my duties for Company, and for the non-solicitation covenants, and the other
promises provided herein, Company agrees to grant me access to Confidential Information or Third Party Information
required to fulfill the duties of my position.
2. Assignments of Inventions.
a. Definitions. The term (a) “Intellectual Property Rights” means all past, present and future rights of the following types,
which may exist or be created under the laws of any jurisdiction in the world: trade secrets, Copyrights, trademark and trade
name rights, mask work rights, patents and industrial property, and all proprietary rights in technology or works of authorship
(including, in each case, any application for any such rights, all rights to priority, and any rights to apply for any such rights,
as well as all rights to pursue remedies for infringement or violation of any such rights); (b)
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“Copyright” means the exclusive legal right to reproduce, perform, display, distribute and make derivative works of a work of
authorship (for example, a literary, musical, or artistic work) recognized by the laws of any jurisdiction in the world; (c) “Moral
Rights” means all paternity, integrity, disclosure, withdrawal, special and similar rights recognized by the laws of any
jurisdiction in the world; and (d) “Company Inventions” means any and all Inventions (and all Intellectual Property Rights
related to Inventions) that are made, conceived, developed, prepared, produced, authored, edited, amended, reduced to
practice, or learned or set out in any tangible medium of expression or otherwise created, in whole or in part, by me, either
alone or with others, during my employment by Company, and all printed, physical, and electronic copies, and other tangible
embodiments of Inventions.
b. Non-Assignable Inventions. THIS IS TO NOTIFY me [in accordance with Section 34:1B-265 of the New Jersey Statutes]
that the provisions in this Section 2 between me and Employer shall not apply to an invention that I developed entirely on my
own time without using Employer equipment, supplies, facilities, or trade secret information, except for those inventions that
either: (a) relate to Employer’s business, or actual or demonstrably anticipated research or development; or (b) result from
any work performed by me on behalf of Employer (collectively, “Nonassignable Inventions”). To the extent a provision in
this Section 2 purports to require me to assign an invention otherwise excluded from the preceding paragraph, the provision
is against the public policy of this state and is void and unenforceable.
c. Prior Inventions.
i.

On the signature page to this Agreement is a list describing any Inventions that (i) are owned by me or in which I
have an interest and that were made or acquired by me prior to my date of first employment by Company, and (ii)
may relate to Company’s business or actual or demonstrably anticipated research or development, and (iii) are not to
be assigned to Company (“Prior Inventions”). If no such list is attached, I represent and warrant that no Inventions
that would be classified as Prior Inventions exist as of the date of this Agreement.

ii.

I agree that if I use any Prior Inventions and/or Nonassignable Inventions in the scope of my employment, or if I
include any Prior Inventions and/or Nonassignable Inventions in any product or service of Company, or if my rights in
any Prior Inventions and/or any Nonassignable Inventions may block or interfere with, or may otherwise be required
for, the exercise by Company of any rights assigned to Company under this Agreement (each, a “License Event”),
(i) I will immediately notify Company in writing, and (ii) unless Company and I agree otherwise in writing, I hereby
grant to Company a non-exclusive, perpetual, transferable, fully-paid, royalty-free, irrevocable, worldwide license,
with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute,
publicly perform, and publicly display in any form or medium (whether now known or later developed), make, have
made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Prior Inventions
and/or Nonassignable Inventions. To the extent that any third parties have any rights in or to any Prior Inventions or
any Nonassignable Inventions, I represent and warrant that such third party or parties have validly and irrevocably
granted to me the right to grant the license stated above. For purposes of this paragraph, “Prior Inventions”
includes any Inventions that would be classified as Prior Inventions, whether or not they are listed on the signature
page to this Agreement.

d. Assignment of Company Inventions. I hereby assign to Employer all my right, title, and interest in and to any and all
Company Inventions other than Nonassignable Inventions and agree that such assignment includes an assignment of all
Moral Rights. To the extent such Moral Rights cannot be assigned to Employer and to the extent the
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following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and irrevocably waive the
enforcement of such Moral Rights, and all claims and causes of action of any kind against Employer or related to Employer’s
customers, with respect to such rights. I further agree that neither my successors-in-interest nor legal heirs retain any Moral
Rights in any Company Inventions. Nothing contained in this Agreement may be construed to reduce or limit Company’s
rights, title, or interest in any Company Inventions so as to be less in any respect than that Company would have had in the
absence of this Agreement.
e. Obligation to Keep Company Informed. During my employment by Company, I will promptly and fully disclose to Company
in writing all Inventions that I author, conceive, or reduce to practice, either alone or jointly with others. At the time of each
disclosure, I will advise Company in writing of any Inventions that I believe constitute Nonassignable Inventions; and I will at
that time provide to Company in writing all evidence necessary to substantiate my belief. Subject to Section 2.3(b), Company
agrees to keep in confidence, not use for any purpose, and not disclose to third parties without my consent, any confidential
information relating to Nonassignable Inventions that I disclose in writing to Company.
f.

Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.

g. Ownership of Work Product. I acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of my employment and that are protectable by Copyright are “works made for hire,” pursuant to
United States Copyright Act (17 U.S.C., Section 101).
h. Enforcement of Intellectual Property Rights and Assistance. I will assist Company, in every way Company requests,
including signing, verifying and delivering any documents and performing any other acts, to obtain and enforce United States
and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any jurisdictions in the world. My
obligation to assist Company with respect to Intellectual Property Rights relating to Company Inventions will continue beyond
the termination of my employment, but Company will compensate me at a reasonable rate after such termination for the time
I actually spend on such assistance. If Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint
Employer and its duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an
interest, to act for and on my behalf to execute, verify and file any such documents and to do all other lawfully permitted acts
to further the purposes of this Agreement with the same legal force and effect as if executed by me. I hereby waive and
quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of
any Intellectual Property Rights assigned to Employer under this Agreement.
i.

Incorporation of Software Code. I agree not to incorporate into any Inventions, including any Company software, or
otherwise deliver to Company, any software code licensed under the GNU General Public License, Lesser General Public
License, or any other license that, by its terms, requires or conditions the use or distribution of such code on the disclosure,
licensing, or distribution of any source code owned or licensed by Company, except in strict compliance with Company’s
policies regarding the use of such software or as specifically directed by Company.

3. Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form
that is required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the
period of my employment at Company, which records will be available to and remain the sole property of Employer at all times.
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4. Duty of Loyalty During Employment. During my employment by Company, I will not, without Company’s written consent, directly or
indirectly engage in any employment or business activity that is directly or indirectly competitive with, or would otherwise conflict with,
my employment by Company.
5. No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Subject to future modification
by Section 10.3 below, I agree that during the period of my employment and for the one-year period after the date my employment
ends for any reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an
officer, director, employee, consultant, owner, partner, or in any other capacity, either directly or through others, except on behalf of
Company:
a. solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person who was employed by Company
during the term of my employment with Company and who is then employed by Company or who has left the employment of
Company within the preceding twelve months, or any person or entity was engaged by Company as a consultant or
independent contractor during the term of my employment with Company and who is then engaged by Company or who has
left the engagement with Company within the preceding twelve months, to terminate his, her or its relationship with Company
to render services to me or any other person or entity that researches, develops, markets, sells, performs or provides or is
preparing to develop, market, sell, perform or provide Conflicting Services (as defined below);
b. hire, employ, or engage any person who was employed by Company during the term of my employment with Company and
who is then employed by Company or who has left the employment of Company within the preceding twelve months in a
business venture as partners or owners or other joint capacity, or attempt to hire, employ, or engage any person who was
employed by Company during the term of my employment with Company and who is then employed by Company or who
has left the employment of Company within the preceding twelve months in a business venture as partners or owners or
other joint capacity;
c. solicit, induce, encourage, or participate attempt to induce any Customer or Potential Customer (as defined below), to
terminate, diminish, or materially alter in a manner harmful to Company its relationship with Company;
d. solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services;
e. solicit, induce, encourage or attempt to solicit, induce, or encourage, any franchisee, joint venture, supplier, vendor or
contractor who conducted business with Company at any time during the two year period preceding the termination of my
employment with Company, to terminate or adversely modify any business relationship with Company or not to proceed with,
or enter into, any business relationship with Company, nor shall I otherwise interfere with any business relationship between
Company and any such franchisee, joint venture, supplier, vendor or contractor; or
f.

perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.

The parties hereto agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which
used, or was solicited by the Company to perform, services at any time during the two-year period preceding the termination of my
employment with Company.
The parties hereto agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research
and development thereof, of any person or organization other than Company that competes with a product, service, or process, including the
research and
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development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired
Confidential Information during my employment by Company.
6. Non-Compete Provision.
a. Subject to future modification by Section 10.3 below, I agree that during my period of employment with the Company and for
the one year period after the date my employment ends for any reason (or the two year period after the date my employment
ends if my employment ends due to a Qualifying CIC Termination, as defined in my employment agreement with Employer),
including but not limited to voluntary termination by me or involuntary termination by Company (except as prohibited by law),
I will not, directly or indirectly, as an officer, director, employee, consultant, owner, partner, or in any other capacity solicit,
perform, or provide, or attempt to perform or provide Conflicting Services (defined above) anywhere in the Restricted
Territory (defined below), nor will I assist another person to solicit, perform or provide or attempt to perform or provide
Conflicting Services anywhere in the Restricted Territory.
b. The parties hereto agree that, for purposes of this Agreement, “Restricted Territory” means (i) all counties in the state in
which I primarily perform or performed services for Company; (ii) all other states of the United States of America in which
Company provided goods or services, had customers, or otherwise conducted business on the date of termination of
employment relationship with Company; and (iii) any other countries from which Company provided goods or services, had
customers, or otherwise conducted business on the date of the termination of my relationship with Company.
Notwithstanding the foregoing, this Section 6 shall not be deemed to preclude me from engagement by a corporation some
of the activities of which are Conflicting Services if my engagement does not relate, directly or indirectly, to such competitive
business, and nothing contained in this Section 6 shall be deemed to prohibit me from acquiring or holding, solely for
investment, publicly traded securities of any corporation some of the activities of which are competitive with the business of
the Company so long as such securities do not constitute three percent (3%) or more of any class or series of outstanding
securities of such corporation.
7. Reasonableness of Restrictions. I have read this entire Agreement and understand it. I acknowledge that (i) I have the right to
consult with counsel prior to signing this Agreement, (ii) I will derive significant value from Company’s agreement to provide me with
Company Confidential Information to enable me to optimize the performance of my duties to Company, and (iii) that my fulfillment of
the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use Company
Confidential Information other than for Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of Company. I agree
that (i) this Agreement does not prevent me from earning a living or pursuing my career, and (ii) the restrictions contained in this
Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am
entering into this Agreement freely, with knowledge of its contents and the intent to be bound by its terms. If a court finds this
Agreement, or any of its restrictions, are ambiguous, unenforceable, or invalid, Company and I agree that the court will read the
Agreement as a whole and interpret such restriction(s) to be enforceable and valid to the maximum extent allowed by law. If the court
declines to enforce this Agreement in the manner provided in this Section and/or Section 13.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law,
and I agree to be bound by this Agreement as modified.
8. No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee
of Company does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust
prior to my employment by Company. I have not entered into, and I agree I will not enter into, any written or oral agreement in conflict
with this Agreement.
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9. Return of Company Property. When I cease to be employed by Company or upon the Company’s earlier request, I will deliver to
Company any and all materials, together with all copies thereof, containing or disclosing any Company Inventions, or Confidential
Information. I will not copy, delete, or alter any information contained upon my Company computer or Company equipment before I
return it to Company. In addition, if I have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a
computer-useable copy of all such information and then permanently delete such information from those systems; and I agree to
provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I
further agree that any property situated on Company’s premises and owned by Company, including disks and other storage media,
filing cabinets or other work areas, is subject to inspection by Company’s personnel at any time during my employment, with or
without notice. Prior to leaving, I hereby agree to (i) provide Company any and all information needed to access any Company
property or information returned or required to be returned pursuant to this paragraph, including without limitation any login,
password, and account information, (ii) cooperate with Company in attending an exit interview, and (iii) complete and sign
Company’s termination statement if required to do so by Company.
10. Legal and Equitable Remedies.
a. I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms.
Accordingly, in addition to any remedies available under applicable law and/or as set forth in any equity agreements between
me and Company (including option grant notices), I agree that any threatened or actual violation of this Agreement or any of
its terms will constitute immediate and irreparable injury to Company. Therefore, and notwithstanding any arbitration
provision contained in my employment agreement with Employer, Company will have the right to enforce this Agreement and
any of its provisions by injunction, specific performance or other equitable relief, by any court having jurisdiction, without
bond and without prejudice to any other rights and remedies that Company may have for a breach or threatened breach of
this Agreement.
b. In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will
remain in effect for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
11. Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time
notice is given, labeled [“Attention Chief Executive Officer,”] and to me at my address as listed on Company payroll, or at such other
address as Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If
delivered by certified or registered mail, notice will be considered to have been given five business days after it was mailed, as
evidenced by the postmark. If delivered by courier or express mail service, notice will be considered to have been given on the
delivery date reflected by the courier or express mail service receipt.
12. Publication of This Agreement to Subsequent Employer or Business Associates of Employee. If I am offered employment, or
the opportunity to enter into any business venture as owner, partner, consultant or other capacity, while the restrictions in Sections 5
and 6 of this Agreement are in effect, and such employment or opportunity could reasonably be deemed to conflict with my
obligations under this Agreement, I agree to inform my potential employer, partner, co-owner and/or others involved in managing the
business I have an opportunity to be associated with, of my obligations under this Agreement and to provide such person or persons
with a copy of this Agreement. I agree to inform Company of all employment and business ventures which I enter into while the
restrictions described in Sections 5 and 6 of this Agreement are in effect and I authorize Company to provide copies of this
Agreement to my employer, partner, co-owner and/or others involved in managing the business I have an opportunity to be
associated with and to make such persons aware of my obligations under this Agreement.
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13. General Provisions.
a. Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the state of [New Jersey] without regard to any conflict of laws principles that would require the application of the
laws of a different jurisdiction. I expressly consent to the personal jurisdiction and venue of the state and federal courts
located in [New Jersey] for any lawsuit filed there against me by Company arising from or related to this Agreement.
b. Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect
the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement. If moreover, any one or more of the provisions contained in this
Agreement will for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it will
be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
c. Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, Affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other
legal representatives. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights
and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by
merger, consolidation, reorganization, reincorporation, sale of assets or stock, or otherwise. For avoidance of doubt,
Company’s successors and assigns are authorized to enforce Company’s rights under this Agreement.
d. Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
e. Employment At-Will. I understand and agree that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or
Company’s right to terminate my employment at any time, with or without cause or advance notice, except as prohibited by
law.
f.

Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No
waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be
required to give notice to enforce strict adherence to all terms of this Agreement.

g. Waiver of Statutory Information Rights. I hereby waive any current or future rights I may have under Section 220 of the
Delaware General Corporation Law (and similar rights under other applicable law) to inspect, or make copies and extracts
from, Company’s stock ledger, any list of its stockholders, or any other books and records of Company or any of its Affiliates
or subsidiaries, in my capacity as a holder of stock, shares, units, options, or any other equity instrument.
h. Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
i.

Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the
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same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other
transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid
and effective for all purposes.
j.

Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE RIGHT TO SEEK
THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.

k. Entire Agreement. The obligations in Sections 1 and 2 of this Agreement will apply to any time during which I was
previously engaged, or am in the future engaged, by Company as a consultant, employee or other service provider if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final,
complete and exclusive agreement between me and Company with respect to the subject matter of this Agreement and
supersedes and merges all prior discussions and agreements between us, whether written or oral (including, without
limitation, any Employee Confidentiality Agreement to which I was a party with Company (or any predecessor thereto);
provided, however, if, prior to execution of this Agreement, Company and I were parties to any agreement regarding the
subject matter hereof (including, without limitation, any Employee Confidentiality Agreement), that agreement will be
superseded by this Agreement prospectively only. No modification of or amendment to this Agreement will be effective
unless in writing and signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement.Protected Activity Not Prohibited. I understand that
nothing in this Agreement limits or prohibits me from filing a charge or complaint with, or otherwise communicating or
cooperating with or participating in any investigation or proceeding that may be conducted by law enforcement, any federal,
state or local government agency or commission that enforces anti-discrimination laws, including the Securities and
Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or other
information as permitted by law, without giving notice to, or receiving authorization from, Company, discussing the terms and
conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act.
Notwithstanding, in making any such disclosures or communications, I agree to take all reasonable precautions to prevent
any unauthorized use or disclosure of any information that may constitute Company Confidential Information to any parties
other than the Government Agencies. I further understand that I am not permitted to disclose Company’s attorney-client
privileged communications or attorney work product. For the avoidance of doubt, I understand that nothing in this Agreement
prohibits me from making good-faith allegations, claims or disclosures regarding unlawful employment practices or speaking
with an attorney regarding the same.

[Signatures to follow on next page]
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This Agreement will be effective as of the date signed by the Employee below.
EMPLOYER:

EMPLOYEE:

(Signature)

(Signature)

(Printed Name)

(Printed Name)

(Title)

(Date Signed)

PRIOR INVENTIONS
1. Prior Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions:

☐ No Prior Inventions.
☐ See below:

☐ Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the Prior
Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following
party(ies):
Excluded Invention

☐ Additional sheets attached.

Party(ies)

Relationship
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AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This Amended and Restated Executive Employment Agreement dated as of September 18, 2022 (“Agreement”) is by and between BTRS
Holdings, Inc., d/b/a Billtrust, a Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Steven
Pinado (“Executive”). This Agreement amends, restates, and supersedes in its entirety the Employment Agreement between Factor
Systems, Inc. and Executive, dated as of March 28, 2018 and subsequently amended, including on October 14, 2020 (the “Prior
Agreement”).
WHEREAS, the Company desires to continue to employ Executive pursuant to the terms of this Agreement and, in connection
therewith, to compensate Executive for Executive’s personal services to the Company; and
WHEREAS, Executive wishes to continue to be employed by the Company and provide personal services to the Company in return
for certain compensation pursuant to the terms of this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1. Employment by the Company.
(a) Position. Executive will be employed in the position of President, reporting to the Chief Executive Officer of the Company
(the “CEO”).
(b) Term. The term of employment under this Agreement (the “Term”) shall commence on the date hereof (the “Effective Date”)
and shall continue until terminated by the Company or Executive in accordance with the terms and conditions set forth herein.
(c) Duties. During the Term, Executive will perform such duties as are normally associated with Executive’s position and such
duties as are assigned to Executive from time to time that are consistent with Executive’s position. Executive shall be permitted to perform
such duties primarily “remotely” in a location where the Company maintains a substantial business presence, as determined in accordance
with the Company’s remote working policies, which includes, in any case, Pennsylvania; provided that Executive shall be expected to travel
for business.
(d) Outside Activities. During the Term, Executive will work on a full-time basis for the Company and will devote Executive’s
best efforts and substantially all of Executive’s business time and attention to the business of the Company; provided that the foregoing shall
not prevent Executive from (i) devoting reasonable time to volunteer services for or on behalf of religious, educational, non-profit and/or other
charitable organizations, (ii) devoting reasonable time to activities in the non-profit and business communities, including serving on the board
of directors or board of advisors for non-profit or charitable organizations; (iii) managing Executive’s personal passive investments; (iv)
serving on the boards of directors on which Executive serves on the date of this Agreement and which has previously been disclosed to the
Board; and (v) such other activities as may be specifically approved by the Board, such approval not to be unreasonably withheld, including
service on the board of directors of other for-profit companies and enterprises, in each case, so long as such activities do not interfere or
conflict with Executive’s obligations or duties hereunder or any restrictive covenant agreement to which Executive is a party or create a
potential business or fiduciary conflict with Executive’s duties to the Company.
2. Compensation.
(a) Salary. During the Term, Executive’s annual base salary (“Base Salary”) will be $375,000, subject to periodic review and
adjustment by the Compensation Committee (“Compensation Committee”) of the Company’s Board of Directors (the “Board”).
(b) Annual Bonus. During the Term, Executive shall be eligible for an annual cash bonus (an “Annual Bonus”) with a target
amount equal to 60% of Executive’s then-current Base Salary (the
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“Target Bonus”), subject to periodic review and adjustment by the Compensation Committee. The actual amount of the Annual Bonus shall
be determined based on achievement of performance criteria established by the Compensation Committee. The Annual Bonus, if any,
earned for any fiscal year shall be paid in cash as soon as practicable following the completion of the Company’s fiscal year, and in any event
no later than March 15 of the calendar year after the year to which such bonus relates, or at such other time as may be provided under any
annual bonus plan adopted or maintained by the Company that applies to similarly situated senior executives of the Company (“Bonus
Plan”). In order to receive an Annual Bonus for any fiscal year, Executive must be employed by the Company at the time of payment of such
Annual Bonus, unless otherwise provided herein or in a Bonus Plan.
(c) Equity. During the Term, Executive will be eligible to receive equity incentive awards pursuant to the terms of the Company’s
2020 Equity Incentive Plan, as amended from time to time, or any successor plan adopted by the Company or any successor thereto (the
“Equity Incentive Plan”). Subject to the terms of the Equity Incentive Plan, equity awards will be awarded at the discretion of the Board or
the Compensation Committee.
(d) Benefits. During the Term, Executive will be eligible to participate in employee health and welfare benefit plans and
programs, as in effect from time to time. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in
accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole
discretion.
(e) Expense Reimbursement. During the Term, the Company will reimburse Executive for reasonable business expenses in
accordance with the Company’s standard expense reimbursement policy, as in effect from time to time.
(f) Vacation. During the Term, Executive shall be entitled to paid vacation and paid holidays in accordance with Company policy
as in effect from time to time.
3. Proprietary Information, Inventions, Non-Competition and Non-Solicitation Obligations. As a condition of continued
employment, Executive agrees to execute and abide by an Employee Proprietary Information, Inventions, Non-Competition and NonSolicitation Agreement attached as Exhibit B (“Proprietary Information Agreement”), which may be amended by the parties pursuant to its
terms from time to time pursuant to the terms thereof without regard to this Agreement. The Proprietary Information Agreement contains
provisions that are intended by the parties to survive and do survive termination of this Agreement and Executive’s employment hereunder.
4. No Conflict with Existing Obligations. Executive represents that Executive’s performance of all the terms of this Agreement does
not and will not breach any agreement or obligation made prior to Executive’s employment by the Company, including agreements or
obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into,
and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict with this Section 4.
5. Termination of Employment. The parties acknowledge that Executive’s employment relationship with the Company is at-will,
meaning either the Company or Executive may terminate Executive’s employment and the Term at any time, with or without cause or
advance notice. The effective date of Executive’s termination of employment for any reason shall be referred to as the “Termination Date”.
The provisions in this Section 5 govern the amount of compensation, if any, to be provided to Executive upon termination of employment and
do not alter this at-will status.
(a) Termination by the Company for Cause; Resignation Without Good Reason. The Company may terminate Executive’s
employment for Cause (as defined below) upon providing written notice to Executive of such termination and the circumstances constituting
grounds for termination for Cause, after the expiration of any applicable cure period to the extent such circumstances were not cured.
Executive may resign from Executive’s employment without Good Reason (as defined below) at any time with 60 days prior written notice;
provided that the Company may in its sole discretion elect to waive such notice period and pay Executive the Base Salary during the notice
period. Upon Executive’s termination of employment by the Company for Cause or Executive’s resignation without
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Good Reason, Executive shall only be entitled to the following payments and benefits (collectively, the “Accrued Benefits”):
(i)
any Base Salary earned but not paid through the Termination Date, paid on the next regularly scheduled payroll date
following such termination, or earlier if required by law,
(ii)

any unreimbursed business expenses reimbursable under Section 2(e),

(iii)

treatment of Executive’s equity-based awards in accordance with the applicable governing documents,

(iv)
all other benefits, if any, due to Executive, as determined in accordance with the plans, policies and practices of the
Company and applicable law and
(v)

continued rights to indemnification and coverage under the Company’s directors’ and officers’ liability policy.

(b) Termination Due to Death or Disability. Executive’s employment shall terminate automatically upon Executive’s death. In
addition, upon Executive’s Disability (as defined below), the Company may, subject to applicable law, terminate Executive’s employment.
Upon the termination of Executive’s employment due to Executive’s death or Disability, Executive (or Executive’s estate) shall be entitled to
the Accrued Benefits, and, subject to Executive (or Executive’s estate) signing and not revoking a Release (as defined below) pursuant to
Section 5(f), Executive (or Executive’s estate) shall be entitled to the following payments and benefits (the “Death/Disability Benefits”):
(i)
any Annual Bonus for the year prior to the year of termination that has been earned but not yet paid, which shall be
payable at the same time the Annual Bonus would have been paid had Executive continued in employment through the payment
date (the “Prior Year Bonus”);
(ii)
a pro-rata portion of the Target Bonus for the year of termination (with pro-ration based on the number of days of
Executive’s employment during such year), payable within 60 days after the Termination Date (the “Pro-Rata Bonus”);
(iii)
a lump sum payment equal to one times Executive’s then-current annual Base Salary (after giving effect to any
adjustment to Base Salary that has been made since the Effective Date), payable within 60 days after the Termination Date;
(iv)
a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the “Monthly COBRA
Subsidy”, which means (x) the monthly cost of continued health care continuation coverage pursuant to the Consolidated Omnibus
Budget Reconciliation Act of 1985 (“COBRA”) for which Executive and any of Executive’s dependents are eligible minus the
employee portion of the premium for which health care benefits that Executive would have been required to pay had Executive
continued in employment plus (y) an amount intended to cover the estimated applicable federal and state income taxes applicable to
the amount referenced in clause (x) and this clause (y) such that the after-tax amount of the Monthly COBRA Subsidy equals the
amount in clause (x); and
(v)
with respect to Executive’s outstanding equity or equity-based incentive awards, including those granted pursuant to
the Equity Incentive Plan or any predecessor equity incentive plan of the Company or any of its affiliates or predecessors in interest
(each an “Equity Award”), notwithstanding the terms of any award or other agreement entered into in respect of or otherwise
governing any Equity Award (each an “Award Agreement”), a portion of such Equity Awards that would have vested during the 12month period following the Termination Date shall immediately vest; provided that to the extent that the Equity Award is subject to
performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance (as determined
after the end of the performance period) if
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the applicable performance period has ended prior to the Termination Date and (y) based on the greater of actual performance (as
determined after the end of the performance period) and target performance if the applicable performance period has not yet ended
as of the Termination Date; provided further that (A) if the applicable Award Agreement provides for additional or more favorable
vesting or other treatment, Executive shall be entitled to any such additional or more favorable vesting or other treatment and (B) if
the applicable Award Agreement specifically provides that this provision of this Agreement does not apply, then the Equity Award will
be governed by the Award Agreement.
(c) Termination by the Company without Cause; Resignation for Good Reason. The Company may terminate Executive’s
employment at any time without Cause, with 60 days’ prior written notice, and Executive may resign from Executive’s employment for Good
Reason in accordance with the procedures set forth in the definition of “Good Reason” below. In such event, the severance benefits to which
Executive will be eligible will depend on whether such termination is a Qualifying Non-CIC Termination or a Qualifying CIC Termination (each
as defined below).
(d) Qualifying Non-CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs more than three months
prior to the entry into a definitive agreement resulting in, or more than 24 months following, a Change in Control (as defined in the Equity
Incentive Plan) (a “Qualifying Non-CIC Termination”), then Executive shall be entitled to the Accrued Benefits, and, subject to Executive
signing and not revoking a Release pursuant to Section 5(f), Executive shall be entitled to the following payments and benefits (the “Non-CIC
Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable over the 12-month period following the Termination Date;
(iv)
notwithstanding the terms of the applicable Award Agreement, a portion of Executive’s Equity Awards that would
have vested during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that
the Equity Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on
actual performance (as determined after the end of the performance period) if the applicable performance period has ended prior
to the Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance
period) and target performance if the applicable performance period has not yet ended as of the Termination Date; provided
further that (A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive
shall be entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award
Agreement;
(v)
the ability to exercise any outstanding and vested stock options through the earlier of (x) the 12-month anniversary of
the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of such
options; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA
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(e) Qualifying CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs within three months prior to
the entry into a definitive agreement resulting in, or within 24 months following, a Change in Control (a “Qualifying CIC Termination”), then
Executive shall be entitled to the Accrued Benefits, and, subject to Executive signing and not revoking a Release pursuant to Section 5(f),
Executive shall be entitled to the following payments and benefits (the “CIC Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable in a lump sum within 60 days after the Termination Date;
(iv)
immediate accelerated vesting of all outstanding Equity Awards; provided that to the extent that an Equity Award is
subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance
(as determined after the end of the performance period) if the applicable performance period has ended prior to the Termination
Date and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the date of Termination Date;
(v)
the ability to exercise any Company stock options that are vested through the earlier of (x) the 12-month anniversary
of the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of
such option; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(f) Release Requirement. The payment of any Death/Disability Benefits, Non-CIC Severance Benefits or the CIC Severance
Benefits (collectively, the “Severance Benefits”), as applicable, shall be conditioned on Executive (or Executive’s estate, as applicable)
executing and not revoking a customary general release of claims against the Company and its subsidiaries and affiliates (the “Company
Group”), and their respective past, present and future officers, directors, shareholders, employees, employee benefits plans, administrators,
trustees, agents, representatives, consultants, predecessors, successors and assigns, and all those connected with any of them (the
“Release”), in substantially the form attached hereto as Exhibit A, which Release will be provided to Executive (or Executive’s estate, as
applicable) within 5 days following the Termination Date, and must be executed by Executive (or Executive’s estate, as applicable) within the
timeframe set forth therein (which shall be no less than 21 days from the date the Release is provided to Executive (or Executive’s estate, as
applicable), or 45 days from such date in the event of a group termination). The Release will not be effective until it has been signed by
Executive (or Executive’s estate, as applicable) and any applicable revocation period set forth therein has expired without Executive (or
Executive’s estate, as applicable) revoking the Release (the date of such effectiveness, the “Release Effective Date”). Notwithstanding
anything to the contrary in this Section 5 or otherwise in this Agreement, no Severance Benefits shall be paid or provided until the Release
Effective Date, and any Severance Benefits that would have otherwise been paid prior to the Release Effective Date pursuant to this Section
5 shall be paid as soon as practicable after the Release Effective Date (and no later than the next payroll period following the Release
Effective Date; provided that if the period during which Executive may execute and deliver the Release spans two calendar years, no
Severance Benefits will be paid or provided until the second calendar year).
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(g) Miscellaneous.
(i)
The Severance Benefits provided to Executive pursuant to this Section 5 are in lieu of, and not in addition to, any
benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program. For the avoidance
of doubt, it is the parties’ intent that Executive shall in no event be entitled to more than one type of Severance Benefits, e.g., if
Executive is entitled to Non-CIC Severance Benefits, Executive shall not be entitled to Death/Disability Benefits or CIC
Severance Benefits, provided that if Executive commences receipt of Non-CIC Severance Benefits and then becomes entitled to
CIC Severance Benefits, Executive’s Severance Benefits shall be adjusted accordingly in a manner compliant with Section 409A
of the United States Internal Revenue Code (the “Code”), but in no event shall Executive receive duplicate Severance Benefits.
(ii)
Any damages caused by the termination of Executive’s employment without Cause would be difficult to ascertain;
therefore, the Severance Benefits for which Executive may be entitled in exchange for the Release is agreed to by the parties as
liquidated damages, to serve as full compensation, and not a penalty. Notwithstanding anything to the contrary in this
Agreement, if at any time the Board determines in good faith that Executive has engaged in an act or omission that would
reasonably be expected to constitute grounds for the Company Group to terminate Executive’s employment hereunder for
Cause, the Board may suspend Executive from Executive’s offices and duties with the Company Group for a period of time
reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
shall remain an employee of the Company and shall continue to be eligible to receive all compensation and benefits due to
Executive hereunder, but Executive shall not be authorized to act, or to self-represent, as an officer or agent of the Company
Group for any purpose and shall, at the Board’s request, vacate the premises of the Company Group and promptly return to the
Company all property of the Company Group. Any such suspension by itself shall not be deemed Good Reason. Notwithstanding
anything in this Agreement to the contrary, it is agreed and understood that the Severance Benefits are intended to constitute
consideration for Executive’s obligations under the Proprietary Information Agreement, including the noncompetition covenants
set forth therein, and Executive’s entitlement to the Severance Benefits is conditioned on Executive’s compliance with the
covenants in the Proprietary Information Agreement, including the noncompetition covenants set forth therein.
(iii)
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.
(h) Definitions.
(i)
“Cause” means Executive’s (i) material and sustained refusal to substantially perform Executive’s duties and
obligations under this Agreement, which failure is not cured within 30 days following notice from the Board; (ii) material breach of the material
written policies, standards, codes of conduct, and regulations established by any member of the Company Group from time to time (including
those relating to workplace discrimination, sexual harassment and/or retaliation), which failure is not cured within 30 days following notice
from the Board; (iii) conviction of, or plea of nolo contendere to, any felony, or any other crime that involves moral turpitude, fraud, theft, or
embezzlement, or (iv) willful misconduct or gross negligence in the performance of Executive’s duties to the Company under this Agreement
that causes, or is reasonably expected to cause, material financial or reputational harm to the Company Group.
(ii)

“Good Reason” means the occurrence of any of the following events without Executive’s written consent:

(1) material reduction of Executive’s position, reporting relationship, authority, duties or responsibilities, provided
that a reduction in authority, duties or responsibilities solely related to the Company no longer being a reporting company with the U.S.
Securities and
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Exchange Commission or its equity securities no longer being listed on a national securities exchange shall not in of itself constitute Good
Reason under this subclause;
(2) a material reduction in Executive’s Base Salary, other than a reduction that applies prior to a Change in
Control not exceeding 5% that is part of an across-the-board salary reduction program that applies proportionately to all executives and
senior management of the Company and is implemented in connection with an actual or expected significant adverse change in the
Company’s financial position; or a material reduction of Executive’s Target Bonus (which, for the avoidance of doubt, shall not be triggered by
the Company’s payment of no Annual Bonus, or an actual Annual Bonus that is lower than the Target Bonus, in each case as a result of
performance);
(3) (A) a relocation of Executive’s principal Company workplace by more than 50 miles or (B) a material change
to Executive’s ability to work remotely pursuant to Company policy or any arrangement between the Company and Executive in effect
immediately prior to a Change in Control; or
(4) material breach by any member of the Company (or any member of the Company Group) of this Agreement
or any other agreement with Executive.
Notwithstanding the foregoing, Executive will not be deemed to have Good Reason unless Executive provides the Company with written
notice of the condition giving rise to Good Reason within 120 days after is initial occurrence, the Company fails to cure such condition within
30 days following the date the Company receives such notice (the “Cure Period”) and such resignation is effective within 30 days following
the end of the Cure Period.
(iii)
“Disability” means the inability of Executive to perform, with or without reasonable accommodation, the essential
functions of Executive’s position for 180 calendar days in the aggregate during any 12-month period, by reason of physical or mental
incapacity or impairment, as determined by a duly licensed physician reasonably selected by the Company.
(i) Resignation From all Positions. On termination of the Executive’s employment hereunder for any reason, the Executive
shall immediately resign from any and all other positions or committees that the Executive holds or is a member of with any member of the
Company Group, including as an officer or director and shall, in the absence of further action, be deemed to have so resigned from all such
positions.
(j) Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for any
reason, Executive agrees to provide reasonable cooperation to the Company in connection with its actual or contemplated defense,
prosecution, or investigation of any claims or demands by or against third parties, or other matters arising from events, acts, or failures to act
that occurred during the period of Executive’s employment by the Company. Such cooperation includes, without limitation, making Executive
available to the Company upon reasonable notice, without subpoena, to provide complete, truthful and accurate information in witness
interviews, depositions and trial testimony. The Company will reimburse Executive for reasonable out-of-pocket expenses Executive incurs in
connection with any such cooperation and will make reasonable efforts to accommodate Executive’s scheduling needs and for more than de
minimis service, the parties will agree on a mutually agreeable per diem rate.
6. Application of Section 409A. It is intended that all of the payments payable under this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance thereunder and any state
law of similar effect (collectively, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-1(b)(9), and this
Agreement will be construed in a manner that complies with Section 409A. If not so exempt, this Agreement (and any definitions hereunder)
will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and payment terms. No
severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a “Separation from
Service” (as defined in Section 409A). For purposes of Section 409A, Executive’s right to receive any installment payments under this
Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of separate payments

Exhibit 10.3

and, accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment. If the Company
determines that the severance benefits provided under this Agreement constitutes “nonqualified deferred compensation” under Section 409A
and if Executive is a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of
Executive’s Separation from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax consequences
under Section 409A, the timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six months and one
day after Executive’s Separation from Service, and (b) the date of Executive’s death (such earlier date, the “Delayed Initial Payment Date”),
the Company will (i) pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would otherwise have
received through the Delayed Initial Payment Date if the commencement of the payment of the severance benefits had not been delayed
pursuant to this Section 6 and (ii) commence paying the balance of the severance benefits in accordance with the applicable payment
schedule set forth in this Section 6. No interest shall be due on any amounts deferred pursuant to this Section 6. To the extent that any
Severance Benefits are nonqualified deferred compensation under Section 409A of the Code and are not otherwise exempt from the
application of Section 409A, then, if the period during which Executive may consider and sign the Release spans two calendar years, the
payment of any such Severance Benefits will not be made or begin until the later calendar year. Notwithstanding the foregoing, the Company
makes no representations that the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall
the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on
account of non-compliance with Section 409A.
7. Section 280G. Notwithstanding any other provision of this Agreement to the contrary, if payments made or benefits provided
pursuant to this Agreement or under any other agreement or arrangement with any member of the Company Group or any person or entity
are considered “parachute payments” under Section 280G of the Code, then such parachute payments will be limited to the greatest amount
that may be paid to Executive under Section 280G of the Code without causing any loss of deduction to the Company under such section,
but only if, by reason of such reduction, the net after tax benefit to Executive will exceed the net after tax benefit if such reduction were not
made. “Net after tax benefit” for purposes of this Agreement will mean the sum of (i) the total amounts payable to the Executive under this
Agreement, plus (ii) all other payments and benefits which the Executive receives or then is entitled to receive from the Company or
otherwise that would constitute a “parachute payment” within the meaning of Section 280G of the Code, less (iii) the amount of federal and
state income taxes payable with respect to the foregoing calculated at the maximum marginal income tax rate for each year in which the
foregoing will be paid to Executive (based upon the rate in effect for such year as set forth in the Code at the time of termination of
Executive’s employment), less (iv) the amount of excise taxes imposed with respect to the payments and benefits described in (i) and (ii)
above by Section 4999 of the Code. The determination as to whether and to what extent payments are required to be reduced in accordance
with this Section 7 will be made at the Company’s expense by a certified public accounting firm that is recognized for its expertise in Section
280G of the Code as may be designated by the Company prior to a change in control (the “Accounting Firm”). In the event of any mistaken
underpayment or overpayment under this Agreement, as determined by the Accounting Firm, the amount of such underpayment or
overpayment will forthwith be paid to Executive or refunded to the Company, as the case may be. In the event of any reduction in payments
pursuant to this paragraph, payments and benefits shall be reduced in a manner that maximizes the Executive’s economic position. In
applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the Code, and where two
economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis
but not below zero. In the event that acceleration of compensation from equity awards is to be reduced, such acceleration of vesting will be
canceled, subject to the immediately preceding sentence, in the reverse order of the date of grant. In connection with making determinations
under this Section 7, the Accounting Firm shall take into account the value of any reasonable compensation for services to be rendered by
Executive before or after the Change in Control, including any non-competition provisions that may apply to Executive, and the Company
shall cooperate in the valuation of any such services, including any non-competition provisions.
8. General Provisions.
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(a) Notices. Any notices required herein to be in writing shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (ii) when sent by electronic mail if sent during normal business hours of the recipient, and if not, then on the next business day,
(iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to the Company at its primary office location and to Executive at either Executive’s address as listed on the Company payroll, or
Executive’s Company-issued email address, or at such other address as the Company or Executive may designate by ten days advance
written notice to the other.
(b) Severability. When possible, each provision of this Agreement will be interpreted so as to be effective and valid under
applicable law, but if any provision of this is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
(c) Survival. Provisions of this Agreement which by their terms must survive the termination of this Agreement in order to
effectuate the intent of the parties will survive any such termination for such period as may be appropriate under the circumstances.
(d) Waiver. If either party should waive any breach of any provisions of this Agreement, it shall not thereby be deemed to have
waived any preceding or succeeding breach of the same or any other provision of this Agreement.
(e) Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard
to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject
matter and supersedes any prior oral discussions or written communications and agreements (including, without limitation, the Prior
Agreement). This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein,
and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have
entered into a separate Proprietary Information Agreement or other similar confidentiality and restrictive covenant agreements. These
separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of
Executive’s employment, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to
their terms without regard to the enforcement provision of this Agreement.
(f) Good Reason. The Company and the Executive agree that this Amended and Restated Employment Agreement does not
constitute grounds for “Good Reason” pursuant to the Prior Agreement, or otherwise constitute any trigger for the Company’s payment of any
severance benefits to Executive pursuant to the Prior Agreement.
(g) Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of
more than one party, but all of which taken together will constitute one and the same Agreement. The parties agree that facsimile and
scanned image copies of signatures will suffice as original signatures.
(h) Withholding Taxes. All payments under this Agreement shall be subject to applicable federal, state, and local and other
required tax withholdings. The Company is entitled to withhold from any payment due to Executive any amounts required to be withheld by
applicable laws or regulations.
(i) Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a
part hereof nor to affect the meaning thereof.
(j) Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but
not in part, to any Company or other entity with or into which the
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Company may hereafter merge or consolidate or to which the Company may transfer all or substantially all of its assets, if in any such case
said Company or other entity shall by operation of law or expressly in writing assume all obligations of the Company hereunder as fully as if it
had been originally made a party hereto, but may not otherwise assign this Agreement or its rights and obligations hereunder. Executive may
not assign or transfer this Agreement or any rights or obligations hereunder, other than to Executive’s estate upon Executive’s death.
(k) Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Delaware.
(l) Dispute Resolution. The parties recognize that litigation in federal or state courts or before federal or state administrative
agencies of disputes arising out of the Executive’s employment with the Company or out of this Agreement, or the Executive’s termination of
employment or termination of this Agreement, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. Except where prohibited by law, the parties agree that any dispute between the
parties arising out of or relating to the negotiation, execution, performance or termination of this Agreement or the Executive’s employment,
including, but not limited to, any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, Section 1981 of the
Civil Rights Act of 1966, as amended, the Family Medical Leave Act, the Executive Retirement Income Security Act, and any similar federal,
state or local law, statute, regulation, or any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association;
provided however, that this dispute resolution provision shall not apply to any separate agreements between the parties that do not
themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the Princeton/Trenton, New Jersey area. Any
award made by such panel shall be final, binding and conclusive on the parties for all purposes, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all administrative fees and
expenses associated with the filing of the arbitration shall be borne by the Company; provided however, that at the Executive’s option,
Executive may voluntarily pay up to one-half the costs and fees. The parties acknowledge and agree that their obligations to arbitrate under
this Section 8(l) survive the termination of this Agreement and continue after the termination of the employment relationship between
Executive and the Company. The parties each further agree that the arbitration provisions of this Agreement shall provide each party with its
exclusive remedy, and each party expressly waives any right it might have to seek redress in any other forum, except as otherwise
expressly provided in this Agreement. By election arbitration as the means for final settlement of all claims, the parties hereby waive their
respective rights to, and agree not to, sue each other in any action in a Federal, State or local court with respect to such claims,
but may seek to enforce in court an arbitration award rendered pursuant to this Agreement. The parties specifically agree to waive
their respective rights to a trial by jury, and further agree that no demand, request or motion will be made for trial by jury.
(m) Subject to the provisions of the Company’s Certificate of Incorporation and By-Laws, each as amended from time to time,
the Company shall indemnify Executive (and provide reimbursement of reasonable expenses as incurred) to the fullest extent permitted by
the laws of the State of Delaware, as amended from time to time, for all amounts (including, without limitation, judgments, fines, settlement
payments, expenses and attorney’s fees) actually and reasonably incurred or paid by Executive in connection with any action, suit,
investigation or proceeding arising out of or relating to the performance by Executive of services for, or the acting by Executive as a director,
officer or employee of, the Company or any other person or enterprise at the Company’s request if Executive acted in good faith and in a
manner Executive reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal action
or proceeding, had no reasonable cause to believe Executive’s conduct was unlawful. The Company shall at all times during the term of this
Agreement maintain appropriate levels of Director and Officer Liability insurance and shall provide coverage thereunder to Executive.
[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By: /s/ Flint Lane
Name: Flint Lane
Title: Chief Executive Officer
EXECUTIVE

/s/. Steven Pinado
Steven Pinado
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Exhibit A
RELEASE OF CLAIMS
This Release of Claims Agreement (this “Agreement”) is entered into by and between BTRS Holdings, Inc., d/b/a Billtrust, a Delaware
corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Steven Pinado (“Executive”), effective as of as of
[●].
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration,
including the entitlement to the Severance Benefits, as defined in and provided for under the Amended and Restated Executive Employment
Agreement between Executive and the Company, dated as of [ ● ] (as amended from time to time in accordance with its terms, the
“Employment Agreement”), the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as
follows:
1. General Release. Executive, on behalf of Executive and Executive’s heirs, executors, administrators, successors and assigns,
hereby voluntarily, unconditionally, irrevocably and absolutely releases and forever discharges the Company and its past, present and future
parents, affiliates, subsidiaries, portfolio companies and investments, and each of their predecessors, successors and assigns, and each of
their respective officers, employees, directors, agents, attorneys, insurers, benefit plans, benefit plan administrators, and all of their
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, actions and causes of action, rights,
obligations, demands, debts, promises, damages, liabilities, suits, controversies, actions, crossclaims, counterclaims, compensatory
damages, liquidated damages, punitive or exemplary damages and any other damages, claims for costs and attorneys’ fees, losses or
liabilities of any nature whatsoever in law and in equity and any other liabilities, in each case, known or unknown, suspected or unsuspected
of any nature whatsoever (collectively, “Claims”) (i) arising on or prior to the date upon which Executive signs this Agreement and (ii) arising
from or in any way related to Executive’s employment or termination of employment with any of the Released Parties, in each case, that
Executive ever had, now has, or may hereafter have against any Released Party (the “Released Claims”), including, but not limited to, (x)
any Claims under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable rules and regulations
promulgated thereunder (“ADEA”) and (y) any other federal, state, local or other law, regulation, ordinance, constitutional provisions,
executive order or other source of law; provided, however, that the Released Claims will not include (A) the obligations of the Company under
this Agreement or the obligation of the Company to pay the Severance Benefits, (B) the obligations of the Company to continue to provide
indemnification to Executive as provided in the Company’s or any of its affiliate’s governing documents or as otherwise agreed with Executive
under the Employment Agreement or any other agreement providing for indemnification rights, (C) any Claim under directors’ and officers’
insurance or other fiduciary or liability coverage, including with respect to any claims made or threatened against Executive in Executive’s
capacity as a director, manager, officer or employee of the Company or any of its affiliates or as an administrator under any of its employee
benefit plans, (D) any Claim to vested benefits under any Company employee benefit plan or equity incentive plan, (E) any Claim Executive
may have as a current or former shareholder of the Company or any of its affiliates, and (F) any Claims that cannot be waived by private
agreement under applicable law. Executive further agrees that any payments to be provided by the Company pursuant to this Agreement will
be in full satisfaction of any and all Released Claims. The provision of such payments will not be deemed an admission of liability or
wrongdoing by any of the Released Parties. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Executive from
confidentially or otherwise communicating or filing a charge or complaint with a federal, state, local or other governmental agency or
regulatory entity, participating in a governmental agency or regulatory investigation or giving truthful testimony to a governmental agency or
regulatory entity if properly subpoenaed or otherwise required to do so under applicable law.
2. ADEA. By signing this Agreement, Executive hereby acknowledges and confirms the following: (i) Executive was advised by the
Company in connection with Executive’s termination to consult with an attorney of Executive’s choice prior to signing this Agreement and to
have such attorney explain to Executive the terms of this Agreement, including, without limitation, the terms relating to Executive’s release of
claims arising under ADEA ; (ii) Executive has been given a period of not fewer than [21] [45] days to consider the terms of this Agreement
and to consult with an attorney of Executive’s choosing with respect thereto; (iii) Executive is providing the release and discharge in this
Agreement in
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exchange for consideration in addition to anything of value to which Executive is already entitled; and (iv) that Executive knowingly and
voluntarily accepts the terms of this Agreement.
3. Representation. Executive hereby represents that Executive has not instituted, assisted or otherwise participated in connection with,
any action, complaint, claim, charge, grievance, arbitration, lawsuit or administrative agency proceeding, or action at law or otherwise against
any of the Released Parties.
4. Representation by Counsel. Executive acknowledges and agrees that Executive has been advised to consult with legal counsel
prior to executing this Agreement.
5. Entire Agreement; No Oral Modifications. This Agreement sets forth the entire agreement and understanding of the parties hereto
and supersedes and replaces any express or implied prior agreement with respect to the matters covered hereby provided that the terms of
the Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement to which Executive is a party with the
Company and, to the extent necessary to give effect to the intent thereof, the terms of the Employment Agreement, shall continue in full force
and effect in accordance with their terms. This Agreement may be amended only by a written document signed by the parties hereto.
6. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware
determined without regard to the choice of law provisions thereof.
7. Voluntary Assent. Executive affirms that Executive has read this Agreement and understands all of its terms. Executive further
acknowledges that Executive has voluntarily entered into this Agreement; that Executive has not relied upon any representation or statement,
written or oral, not set forth in this Agreement; that the only consideration for signing this Agreement is as set forth herein; and that this
document gives Executive the opportunity and encourages Executive to have this Agreement reviewed by the Executive’s attorney.
8. Waiver. The failure of either party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a
waiver of the same or of the right of such party to enforce the same. Waiver by either party hereto of any breach or default by the other party
of any term or provision of this Agreement will not operate as a waiver of any other breach or default.
9. Severability. In the event that any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remainder of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is
held to be excessively broad as to duration, activity or subject, such provision will be construed by limiting and reducing it so as to be
enforceable to the maximum extent allowed by applicable law.
10. Successors. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive and the Company and
their respective successors, heirs, estates and permitted assigns.
11. Review and Revocation. Executive acknowledges and agrees that Executive has been given [21/45] calendar days to consider the
terms of this Agreement, although Executive may execute it any time sooner. Executive acknowledges that Executive has seven calendar
days following Executive’s execution of this Agreement to revoke Executive’s consent to the Agreement. Any notice of revocation of the
Agreement is effective only if received by [●] at [●] in writing within the above-referenced seven days. Executive understands and agrees that
if Executive revokes this Agreement within the above-referenced seven days, this Agreement shall be null and void and Executive will not be
entitled to any severance payments or benefits under the Employment Agreement. Executive understands and agrees that upon the eighth
calendar day following Executive’s execution of this Agreement, this Agreement shall become effective.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By:
Name: [●]
Title: [●]
EXECUTIVE

Steven Pinado
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EXHIBIT B1
EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-COMPETITION
AND NON-SOLICITATION AGREEMENT
In consideration of my employment or continued employment by BTRS Holdings, Inc. d/b/a Billtrust (“Employer”), and its
subsidiaries, parents, affiliates, successors and assigns (together with Employer, “Company”), the compensation paid to me now and during
my employment with Company, and Company’s agreement to provide me with access to its Confidential Information (as defined below), I, the
undersigned employee, enter into this Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement with
Employer (the “Agreement”).
RECITALS
WHEREAS, during the course of my employment, I will have access to and knowledge of Company’s trade secrets and Confidential
Information; and
WHEREAS, it is of material benefit to restrict the disclosure of Company’s trade secrets and Confidential Information with a
nondisclosure, non-solicitation, and non-competition agreement, all of which are reasonable in terms of scope, geography and duration.
Accordingly, in consideration of the mutual promises and covenants contained herein, Employer (on behalf of itself and Company)
and I agree as follows:
1. Confidential Information Protections.
a. Recognition of Company’s Rights; Nondisclosure. My employment by Company creates a relationship of confidence and
trust with respect to Confidential Information (as defined below) and Company has a protectable interest in the Confidential
Information. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any Confidential Information, except as required in connection with my work for Company, as approved by an officer
of Company or as required by law. I will obtain written approval by an officer of Company before I lecture on or submit for
publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential Information. I will
take all reasonable precautions to prevent the disclosure of Confidential Information. Notwithstanding the foregoing, pursuant
to 18 U.S.C. Section 1833(b), I will not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that: (1) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. I agree that
Company information or documentation to which I have access during my employment, regardless of whether it contains
Confidential Information, is the property of Company and cannot be downloaded or retained for my personal use or for any
use that is outside the scope of my duties for Company.
b. Confidential Information. “Confidential Information” means any and all confidential knowledge or data of Company and
includes any confidential knowledge or data that Company has received, or receives in the future, from third parties that
Company has agreed to treat as confidential and to use for only certain limited purposes. By way of illustration but not
limitation, Confidential Information includes (a) trade secrets, inventions, ideas, processes, formulas, software in source or
object code, data, technology, know-how, designs and techniques, and any other work product of any nature, and all
Intellectual Property Rights (defined below) in all of the foregoing (collectively, “Inventions”), including all Company
Inventions (defined in Section 2.1); (b) information regarding research, development, new products, business and
1
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operational plans, budgets, unpublished financial statements and projections, costs, margins, discounts, credit terms, pricing,
quoting procedures, future plans and strategies, capital-raising plans, internal services, suppliers and supplier information;
(c) information about customers and potential customers of Company, including customer lists, names, representatives, their
needs or desires with respect to the types of products or services offered by Company, and other non-public information; (d)
information about Company’s business partners and their services, including names, representatives, proposals, bids,
contracts, and the products and services they provide; (e) information regarding personnel, employee lists, compensation,
and employee skills; and (f) any other non-public information that a competitor of Company could use to Company’s
competitive disadvantage. However, Company agrees that I am free to use information that I knew prior to my employment
with Company or that is, at the time of use, generally known in the trade or industry through no breach of this Agreement by
me.
1. Third Party Information. I understand, in addition, that Company has received, and in the future will receive, from third parties their
confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to
maintain the confidentiality of such information and to use it only for certain limited purposes. During my employment and thereafter, I
will hold Third Party Information in confidence and will not disclose to anyone (other than Company personnel who need to know
such information in connection with their work for Company) or use, except in connection with my work for Company, Third Party
Information unless expressly authorized by an officer of Company in writing.
a. Term of Nondisclosure Restrictions. I will only use or disclose Confidential Information and Third Party Information as
provided in this Section 1 and I agree that the restrictions in this Section 1 are intended to continue indefinitely, even after my
employment by Company ends. However, if a time limitation on my obligation not to use or disclose Confidential Information
and Third Party Information is required under applicable law, and the Agreement or its restriction(s) cannot otherwise be
enforced, Company and I agree that the two year period after the date my employment ends will be the time limitation
relevant to the contested restriction; provided, however, that my obligation not to disclose or use trade secrets that are
protected without time limitation under applicable law shall continue indefinitely.
b. No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to
whom I have an obligation of confidentiality, and I will not bring onto Company’s premises any unpublished documents or
property belonging to a former employer or any other person to whom I have an obligation of confidentiality unless that
former employer or person has consented in writing.
c. Restricted Access Granted. In exchange for my agreement not to disclose or use Confidential Information or Third Party
Information, except as required in performing my duties for Company, and for the non-solicitation covenants, and the other
promises provided herein, Company agrees to grant me access to Confidential Information or Third Party Information
required to fulfill the duties of my position.
2. Assignments of Inventions.
a. Definitions. The term (a) “Intellectual Property Rights” means all past, present and future rights of the following types,
which may exist or be created under the laws of any jurisdiction in the world: trade secrets, Copyrights, trademark and trade
name rights, mask work rights, patents and industrial property, and all proprietary rights in technology or works of authorship
(including, in each case, any application for any such rights, all rights to priority, and any rights to apply for any such rights,
as well as all rights to pursue remedies for infringement or violation of any such rights); (b)
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“Copyright” means the exclusive legal right to reproduce, perform, display, distribute and make derivative works of a work of
authorship (for example, a literary, musical, or artistic work) recognized by the laws of any jurisdiction in the world; (c) “Moral
Rights” means all paternity, integrity, disclosure, withdrawal, special and similar rights recognized by the laws of any
jurisdiction in the world; and (d) “Company Inventions” means any and all Inventions (and all Intellectual Property Rights
related to Inventions) that are made, conceived, developed, prepared, produced, authored, edited, amended, reduced to
practice, or learned or set out in any tangible medium of expression or otherwise created, in whole or in part, by me, either
alone or with others, during my employment by Company, and all printed, physical, and electronic copies, and other tangible
embodiments of Inventions.
b. Non-Assignable Inventions. THIS IS TO NOTIFY me [in accordance with Section 34:1B-265 of the New Jersey Statutes]
that the provisions in this Section 2 between me and Employer shall not apply to an invention that I developed entirely on my
own time without using Employer equipment, supplies, facilities, or trade secret information, except for those inventions that
either: (a) relate to Employer’s business, or actual or demonstrably anticipated research or development; or (b) result from
any work performed by me on behalf of Employer (collectively, “Nonassignable Inventions”). To the extent a provision in
this Section 2 purports to require me to assign an invention otherwise excluded from the preceding paragraph, the provision
is against the public policy of this state and is void and unenforceable.
c. Prior Inventions.
i.

On the signature page to this Agreement is a list describing any Inventions that (i) are owned by me or in which I
have an interest and that were made or acquired by me prior to my date of first employment by Company, and (ii)
may relate to Company’s business or actual or demonstrably anticipated research or development, and (iii) are not to
be assigned to Company (“Prior Inventions”). If no such list is attached, I represent and warrant that no Inventions
that would be classified as Prior Inventions exist as of the date of this Agreement.

ii.

I agree that if I use any Prior Inventions and/or Nonassignable Inventions in the scope of my employment, or if I
include any Prior Inventions and/or Nonassignable Inventions in any product or service of Company, or if my rights in
any Prior Inventions and/or any Nonassignable Inventions may block or interfere with, or may otherwise be required
for, the exercise by Company of any rights assigned to Company under this Agreement (each, a “License Event”),
(i) I will immediately notify Company in writing, and (ii) unless Company and I agree otherwise in writing, I hereby
grant to Company a non-exclusive, perpetual, transferable, fully-paid, royalty-free, irrevocable, worldwide license,
with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute,
publicly perform, and publicly display in any form or medium (whether now known or later developed), make, have
made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Prior Inventions
and/or Nonassignable Inventions. To the extent that any third parties have any rights in or to any Prior Inventions or
any Nonassignable Inventions, I represent and warrant that such third party or parties have validly and irrevocably
granted to me the right to grant the license stated above. For purposes of this paragraph, “Prior Inventions”
includes any Inventions that would be classified as Prior Inventions, whether or not they are listed on the signature
page to this Agreement.

d. Assignment of Company Inventions. I hereby assign to Employer all my right, title, and interest in and to any and all
Company Inventions other than Nonassignable Inventions and agree that such assignment includes an assignment of all
Moral Rights. To the extent such Moral Rights cannot be assigned to Employer and to the extent the
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following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and irrevocably waive the
enforcement of such Moral Rights, and all claims and causes of action of any kind against Employer or related to Employer’s
customers, with respect to such rights. I further agree that neither my successors-in-interest nor legal heirs retain any Moral
Rights in any Company Inventions. Nothing contained in this Agreement may be construed to reduce or limit Company’s
rights, title, or interest in any Company Inventions so as to be less in any respect than that Company would have had in the
absence of this Agreement.
e. Obligation to Keep Company Informed. During my employment by Company, I will promptly and fully disclose to Company
in writing all Inventions that I author, conceive, or reduce to practice, either alone or jointly with others. At the time of each
disclosure, I will advise Company in writing of any Inventions that I believe constitute Nonassignable Inventions; and I will at
that time provide to Company in writing all evidence necessary to substantiate my belief. Subject to Section 2.3(b), Company
agrees to keep in confidence, not use for any purpose, and not disclose to third parties without my consent, any confidential
information relating to Nonassignable Inventions that I disclose in writing to Company.
f.

Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.

g. Ownership of Work Product. I acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of my employment and that are protectable by Copyright are “works made for hire,” pursuant to
United States Copyright Act (17 U.S.C., Section 101).
h. Enforcement of Intellectual Property Rights and Assistance. I will assist Company, in every way Company requests,
including signing, verifying and delivering any documents and performing any other acts, to obtain and enforce United States
and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any jurisdictions in the world. My
obligation to assist Company with respect to Intellectual Property Rights relating to Company Inventions will continue beyond
the termination of my employment, but Company will compensate me at a reasonable rate after such termination for the time
I actually spend on such assistance. If Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint
Employer and its duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an
interest, to act for and on my behalf to execute, verify and file any such documents and to do all other lawfully permitted acts
to further the purposes of this Agreement with the same legal force and effect as if executed by me. I hereby waive and
quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of
any Intellectual Property Rights assigned to Employer under this Agreement.
i.

Incorporation of Software Code. I agree not to incorporate into any Inventions, including any Company software, or
otherwise deliver to Company, any software code licensed under the GNU General Public License, Lesser General Public
License, or any other license that, by its terms, requires or conditions the use or distribution of such code on the disclosure,
licensing, or distribution of any source code owned or licensed by Company, except in strict compliance with Company’s
policies regarding the use of such software or as specifically directed by Company.

3. Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form
that is required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the
period of my employment at Company, which records will be available to and remain the sole property of Employer at all times.
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4. Duty of Loyalty During Employment. During my employment by Company, I will not, without Company’s written consent, directly or
indirectly engage in any employment or business activity that is directly or indirectly competitive with, or would otherwise conflict with,
my employment by Company.
5. No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Subject to future modification
by Section 10.3 below, I agree that during the period of my employment and for the one-year period after the date my employment
ends for any reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an
officer, director, employee, consultant, owner, partner, or in any other capacity, either directly or through others, except on behalf of
Company:
a. solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person who was employed by Company
during the term of my employment with Company and who is then employed by Company or who has left the employment of
Company within the preceding twelve months, or any person or entity was engaged by Company as a consultant or
independent contractor during the term of my employment with Company and who is then engaged by Company or who has
left the engagement with Company within the preceding twelve months, to terminate his, her or its relationship with Company
to render services to me or any other person or entity that researches, develops, markets, sells, performs or provides or is
preparing to develop, market, sell, perform or provide Conflicting Services (as defined below);
b. hire, employ, or engage any person who was employed by Company during the term of my employment with Company and
who is then employed by Company or who has left the employment of Company within the preceding twelve months in a
business venture as partners or owners or other joint capacity, or attempt to hire, employ, or engage any person who was
employed by Company during the term of my employment with Company and who is then employed by Company or who
has left the employment of Company within the preceding twelve months in a business venture as partners or owners or
other joint capacity;
c. solicit, induce, encourage, or participate attempt to induce any Customer or Potential Customer (as defined below), to
terminate, diminish, or materially alter in a manner harmful to Company its relationship with Company;
d. solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services;
e. solicit, induce, encourage or attempt to solicit, induce, or encourage, any franchisee, joint venture, supplier, vendor or
contractor who conducted business with Company at any time during the two year period preceding the termination of my
employment with Company, to terminate or adversely modify any business relationship with Company or not to proceed with,
or enter into, any business relationship with Company, nor shall I otherwise interfere with any business relationship between
Company and any such franchisee, joint venture, supplier, vendor or contractor; or
f.

perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.

The parties hereto agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which
used, or was solicited by the Company to perform, services at any time during the two-year period preceding the termination of my
employment with Company.
The parties hereto agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research
and development thereof, of any person or organization other than Company that competes with a product, service, or process, including the
research and
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development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired
Confidential Information during my employment by Company.
6. Non-Compete Provision.
a. Subject to future modification by Section 10.3 below, I agree that during my period of employment with the Company and for
the one year period after the date my employment ends for any reason (or the two year period after the date my employment
ends if my employment ends due to a Qualifying CIC Termination, as defined in my employment agreement with Employer),
including but not limited to voluntary termination by me or involuntary termination by Company (except as prohibited by law),
I will not, directly or indirectly, as an officer, director, employee, consultant, owner, partner, or in any other capacity solicit,
perform, or provide, or attempt to perform or provide Conflicting Services (defined above) anywhere in the Restricted
Territory (defined below), nor will I assist another person to solicit, perform or provide or attempt to perform or provide
Conflicting Services anywhere in the Restricted Territory.
b. The parties hereto agree that, for purposes of this Agreement, “Restricted Territory” means (i) all counties in the state in
which I primarily perform or performed services for Company; (ii) all other states of the United States of America in which
Company provided goods or services, had customers, or otherwise conducted business on the date of termination of
employment relationship with Company; and (iii) any other countries from which Company provided goods or services, had
customers, or otherwise conducted business on the date of the termination of my relationship with Company.
Notwithstanding the foregoing, this Section 6 shall not be deemed to preclude me from engagement by a corporation some
of the activities of which are Conflicting Services if my engagement does not relate, directly or indirectly, to such competitive
business, and nothing contained in this Section 6 shall be deemed to prohibit me from acquiring or holding, solely for
investment, publicly traded securities of any corporation some of the activities of which are competitive with the business of
the Company so long as such securities do not constitute three percent (3%) or more of any class or series of outstanding
securities of such corporation.
7. Reasonableness of Restrictions. I have read this entire Agreement and understand it. I acknowledge that (i) I have the right to
consult with counsel prior to signing this Agreement, (ii) I will derive significant value from Company’s agreement to provide me with
Company Confidential Information to enable me to optimize the performance of my duties to Company, and (iii) that my fulfillment of
the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use Company
Confidential Information other than for Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of Company. I agree
that (i) this Agreement does not prevent me from earning a living or pursuing my career, and (ii) the restrictions contained in this
Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am
entering into this Agreement freely, with knowledge of its contents and the intent to be bound by its terms. If a court finds this
Agreement, or any of its restrictions, are ambiguous, unenforceable, or invalid, Company and I agree that the court will read the
Agreement as a whole and interpret such restriction(s) to be enforceable and valid to the maximum extent allowed by law. If the court
declines to enforce this Agreement in the manner provided in this Section and/or Section 13.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law,
and I agree to be bound by this Agreement as modified.
8. No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee
of Company does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust
prior to my employment by Company. I have not entered into, and I agree I will not enter into, any written or oral agreement in conflict
with this Agreement.
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9. Return of Company Property. When I cease to be employed by Company or upon the Company’s earlier request, I will deliver to
Company any and all materials, together with all copies thereof, containing or disclosing any Company Inventions, or Confidential
Information. I will not copy, delete, or alter any information contained upon my Company computer or Company equipment before I
return it to Company. In addition, if I have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a
computer-useable copy of all such information and then permanently delete such information from those systems; and I agree to
provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I
further agree that any property situated on Company’s premises and owned by Company, including disks and other storage media,
filing cabinets or other work areas, is subject to inspection by Company’s personnel at any time during my employment, with or
without notice. Prior to leaving, I hereby agree to (i) provide Company any and all information needed to access any Company
property or information returned or required to be returned pursuant to this paragraph, including without limitation any login,
password, and account information, (ii) cooperate with Company in attending an exit interview, and (iii) complete and sign
Company’s termination statement if required to do so by Company.
10. Legal and Equitable Remedies.
a. I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms.
Accordingly, in addition to any remedies available under applicable law and/or as set forth in any equity agreements between
me and Company (including option grant notices), I agree that any threatened or actual violation of this Agreement or any of
its terms will constitute immediate and irreparable injury to Company. Therefore, and notwithstanding any arbitration
provision contained in my employment agreement with Employer, Company will have the right to enforce this Agreement and
any of its provisions by injunction, specific performance or other equitable relief, by any court having jurisdiction, without
bond and without prejudice to any other rights and remedies that Company may have for a breach or threatened breach of
this Agreement.
b. In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will
remain in effect for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
11. Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time
notice is given, labeled [“Attention Chief Executive Officer,”] and to me at my address as listed on Company payroll, or at such other
address as Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If
delivered by certified or registered mail, notice will be considered to have been given five business days after it was mailed, as
evidenced by the postmark. If delivered by courier or express mail service, notice will be considered to have been given on the
delivery date reflected by the courier or express mail service receipt.
12. Publication of This Agreement to Subsequent Employer or Business Associates of Employee. If I am offered employment, or
the opportunity to enter into any business venture as owner, partner, consultant or other capacity, while the restrictions in Sections 5
and 6 of this Agreement are in effect, and such employment or opportunity could reasonably be deemed to conflict with my
obligations under this Agreement, I agree to inform my potential employer, partner, co-owner and/or others involved in managing the
business I have an opportunity to be associated with, of my obligations under this Agreement and to provide such person or persons
with a copy of this Agreement. I agree to inform Company of all employment and business ventures which I enter into while the
restrictions described in Sections 5 and 6 of this Agreement are in effect and I authorize Company to provide copies of this
Agreement to my employer, partner, co-owner and/or others involved in managing the business I have an opportunity to be
associated with and to make such persons aware of my obligations under this Agreement.
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13. General Provisions.
a. Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the state of [New Jersey] without regard to any conflict of laws principles that would require the application of the
laws of a different jurisdiction. I expressly consent to the personal jurisdiction and venue of the state and federal courts
located in [New Jersey] for any lawsuit filed there against me by Company arising from or related to this Agreement.
b. Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect
the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement. If moreover, any one or more of the provisions contained in this
Agreement will for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it will
be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
c. Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, Affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other
legal representatives. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights
and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by
merger, consolidation, reorganization, reincorporation, sale of assets or stock, or otherwise. For avoidance of doubt,
Company’s successors and assigns are authorized to enforce Company’s rights under this Agreement.
d. Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
e. Employment At-Will. I understand and agree that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or
Company’s right to terminate my employment at any time, with or without cause or advance notice, except as prohibited by
law.
f.

Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No
waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be
required to give notice to enforce strict adherence to all terms of this Agreement.

g. Waiver of Statutory Information Rights. I hereby waive any current or future rights I may have under Section 220 of the
Delaware General Corporation Law (and similar rights under other applicable law) to inspect, or make copies and extracts
from, Company’s stock ledger, any list of its stockholders, or any other books and records of Company or any of its Affiliates
or subsidiaries, in my capacity as a holder of stock, shares, units, options, or any other equity instrument.
h. Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
i.

Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the
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same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other
transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid
and effective for all purposes.
j.

Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE RIGHT TO SEEK
THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.

k. Entire Agreement. The obligations in Sections 1 and 2 of this Agreement will apply to any time during which I was
previously engaged, or am in the future engaged, by Company as a consultant, employee or other service provider if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final,
complete and exclusive agreement between me and Company with respect to the subject matter of this Agreement and
supersedes and merges all prior discussions and agreements between us, whether written or oral (including, without
limitation, any Employee Confidentiality Agreement to which I was a party with Company (or any predecessor thereto);
provided, however, if, prior to execution of this Agreement, Company and I were parties to any agreement regarding the
subject matter hereof (including, without limitation, any Employee Confidentiality Agreement), that agreement will be
superseded by this Agreement prospectively only. No modification of or amendment to this Agreement will be effective
unless in writing and signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement.Protected Activity Not Prohibited. I understand that
nothing in this Agreement limits or prohibits me from filing a charge or complaint with, or otherwise communicating or
cooperating with or participating in any investigation or proceeding that may be conducted by law enforcement, any federal,
state or local government agency or commission that enforces anti-discrimination laws, including the Securities and
Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or other
information as permitted by law, without giving notice to, or receiving authorization from, Company, discussing the terms and
conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act.
Notwithstanding, in making any such disclosures or communications, I agree to take all reasonable precautions to prevent
any unauthorized use or disclosure of any information that may constitute Company Confidential Information to any parties
other than the Government Agencies. I further understand that I am not permitted to disclose Company’s attorney-client
privileged communications or attorney work product. For the avoidance of doubt, I understand that nothing in this Agreement
prohibits me from making good-faith allegations, claims or disclosures regarding unlawful employment practices or speaking
with an attorney regarding the same.

[Signatures to follow on next page]
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This Agreement will be effective as of the date signed by the Employee below.
EMPLOYER:

EMPLOYEE:

(Signature)

(Signature)

(Printed Name)

(Printed Name)

(Title)

(Date Signed)

PRIOR INVENTIONS
1. Prior Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions:

☐ No Prior Inventions.
☐ See below:

☐ Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the Prior
Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following
party(ies):
Excluded Invention

Party(ies)

Relationship
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AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This Amended and Restated Executive Employment Agreement dated as of September 19, 2022 (“Agreement”) is by and between BTRS
Holdings, Inc., d/b/a Billtrust, a Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Joseph
Eng (“Executive”). This Agreement amends, restates, and supersedes in its entirety the Employment Agreement between Factor Systems,
Inc. and Executive, dated as of February 24, 2020 (the “Prior Agreement”).
WHEREAS, the Company desires to continue to employ Executive pursuant to the terms of this Agreement and, in connection
therewith, to compensate Executive for Executive’s personal services to the Company; and
WHEREAS, Executive wishes to continue to be employed by the Company and provide personal services to the Company in return
for certain compensation pursuant to the terms of this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1. Employment by the Company.
(a) Position. Executive will be employed in the position of Chief Information Officer, reporting to the Chief Executive Officer of
the Company (the “CEO”).
(b) Term. The term of employment under this Agreement (the “Term”) shall commence on the date hereof (the “Effective Date”)
and shall continue until terminated by the Company or Executive in accordance with the terms and conditions set forth herein.
(c) Duties. During the Term, Executive will perform such duties as are normally associated with Executive’s position and such
duties as are assigned to Executive from time to time that are consistent with Executive’s position. Executive shall be permitted to perform
such duties primarily “remotely” in a location where the Company maintains a substantial business presence, as determined in accordance
with the Company’s remote working policies, which includes, in any case, Florida; provided that Executive shall be expected to travel for
business.
(d) Outside Activities. During the Term, Executive will work on a full-time basis for the Company and will devote Executive’s
best efforts and substantially all of Executive’s business time and attention to the business of the Company; provided that the foregoing shall
not prevent Executive from (i) devoting reasonable time to volunteer services for or on behalf of religious, educational, non-profit and/or other
charitable organizations, (ii) devoting reasonable time to activities in the non-profit and business communities, including serving on the board
of directors or board of advisors for non-profit or charitable organizations; (iii) managing Executive’s personal passive investments; (iv)
serving on the boards of directors on which Executive serves on the date of this Agreement and which has previously been disclosed to the
Board; and (v) such other activities as may be specifically approved by the Board, such approval not to be unreasonably withheld, including
service on the board of directors of other for-profit companies and enterprises, in each case, so long as such activities do not interfere or
conflict with Executive’s obligations or duties hereunder or any restrictive covenant agreement to which Executive is a party or create a
potential business or fiduciary conflict with Executive’s duties to the Company.
2. Compensation.
(a) Salary. During the Term, Executive’s annual base salary (“Base Salary”) will be $320,000, subject to periodic review and
adjustment by the Compensation Committee (“Compensation Committee”) of the Company’s Board of Directors (the “Board”).
(b) Annual Bonus. During the Term, Executive shall be eligible for an annual cash bonus (an “Annual Bonus”) with a target
amount equal to 50% of Executive’s then-current Base Salary (the “Target Bonus”), subject to periodic review and adjustment by the
Compensation Committee. The
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actual amount of the Annual Bonus shall be determined based on achievement of performance criteria established by the Compensation
Committee. The Annual Bonus, if any, earned for any fiscal year shall be paid in cash as soon as practicable following the completion of the
Company’s fiscal year, and in any event no later than March 15 of the calendar year after the year to which such bonus relates, or at such
other time as may be provided under any annual bonus plan adopted or maintained by the Company that applies to similarly situated senior
executives of the Company (“Bonus Plan”). In order to receive an Annual Bonus for any fiscal year, Executive must be employed by the
Company at the time of payment of such Annual Bonus, unless otherwise provided herein or in a Bonus Plan.
(c) Equity. During the Term, Executive will be eligible to receive equity incentive awards pursuant to the terms of the Company’s
2020 Equity Incentive Plan, as amended from time to time, or any successor plan adopted by the Company or any successor thereto (the
“Equity Incentive Plan”). Subject to the terms of the Equity Incentive Plan, equity awards will be awarded at the discretion of the Board or
the Compensation Committee.
(d) Benefits. During the Term, Executive will be eligible to participate in employee health and welfare benefit plans and
programs, as in effect from time to time. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in
accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole
discretion.
(e) Expense Reimbursement. During the Term, the Company will reimburse Executive for reasonable business expenses in
accordance with the Company’s standard expense reimbursement policy, as in effect from time to time.
(f) Vacation. During the Term, Executive shall be entitled to paid vacation and paid holidays in accordance with Company policy
as in effect from time to time.
3. Proprietary Information, Inventions, Non-Competition and Non-Solicitation Obligations. As a condition of continued
employment, Executive agrees to execute and abide by an Employee Proprietary Information, Inventions, Non-Competition and NonSolicitation Agreement attached as Exhibit B (“Proprietary Information Agreement”), which may be amended by the parties pursuant to its
terms from time to time pursuant to the terms thereof without regard to this Agreement. The Proprietary Information Agreement contains
provisions that are intended by the parties to survive and do survive termination of this Agreement and Executive’s employment hereunder.
4. No Conflict with Existing Obligations. Executive represents that Executive’s performance of all the terms of this Agreement does
not and will not breach any agreement or obligation made prior to Executive’s employment by the Company, including agreements or
obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into,
and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict with this Section 4.
5. Termination of Employment. The parties acknowledge that Executive’s employment relationship with the Company is at-will,
meaning either the Company or Executive may terminate Executive’s employment and the Term at any time, with or without cause or
advance notice. The effective date of Executive’s termination of employment for any reason shall be referred to as the “Termination Date”.
The provisions in this Section 5 govern the amount of compensation, if any, to be provided to Executive upon termination of employment and
do not alter this at-will status.
(a) Termination by the Company for Cause; Resignation Without Good Reason. The Company may terminate Executive’s
employment for Cause (as defined below) upon providing written notice to Executive of such termination and the circumstances constituting
grounds for termination for Cause, after the expiration of any applicable cure period to the extent such circumstances were not cured.
Executive may resign from Executive’s employment without Good Reason (as defined below) at any time with 60 days prior written notice;
provided that the Company may in its sole discretion elect to waive such notice period and pay Executive the Base Salary during the notice
period. Upon Executive’s termination of employment by the Company for Cause or Executive’s resignation without
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Good Reason, Executive shall only be entitled to the following payments and benefits (collectively, the “Accrued Benefits”):
(i)
any Base Salary earned but not paid through the Termination Date, paid on the next regularly scheduled payroll date
following such termination, or earlier if required by law,
(ii)

any unreimbursed business expenses reimbursable under Section 2(e),

(iii)

treatment of Executive’s equity-based awards in accordance with the applicable governing documents,

(iv)
all other benefits, if any, due to Executive, as determined in accordance with the plans, policies and practices of the
Company and applicable law and
(v)

continued rights to indemnification and coverage under the Company’s directors’ and officers’ liability policy.

(b) Termination Due to Death or Disability. Executive’s employment shall terminate automatically upon Executive’s death. In
addition, upon Executive’s Disability (as defined below), the Company may, subject to applicable law, terminate Executive’s employment.
Upon the termination of Executive’s employment due to Executive’s death or Disability, Executive (or Executive’s estate) shall be entitled to
the Accrued Benefits, and, subject to Executive (or Executive’s estate) signing and not revoking a Release (as defined below) pursuant to
Section 5(f), Executive (or Executive’s estate) shall be entitled to the following payments and benefits (the “Death/Disability Benefits”):
(i)
any Annual Bonus for the year prior to the year of termination that has been earned but not yet paid, which shall be
payable at the same time the Annual Bonus would have been paid had Executive continued in employment through the payment
date (the “Prior Year Bonus”);
(ii)
a pro-rata portion of the Target Bonus for the year of termination (with pro-ration based on the number of days of
Executive’s employment during such year), payable within 60 days after the Termination Date (the “Pro-Rata Bonus”);
(iii)
a lump sum payment equal to one times Executive’s then-current annual Base Salary (after giving effect to any
adjustment to Base Salary that has been made since the Effective Date), payable within 60 days after the Termination Date;
(iv)
a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the “Monthly COBRA
Subsidy”, which means (x) the monthly cost of continued health care continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985 (“COBRA”) for which Executive and any of Executive’s dependents are eligible
minus the employee portion of the premium for which health care benefits that Executive would have been required to pay had
Executive continued in employment plus (y) an amount intended to cover the estimated applicable federal and state income
taxes applicable to the amount referenced in clause (x) and this clause (y) such that the after-tax amount of the Monthly COBRA
Subsidy equals the amount in clause (x); and
(v)
with respect to Executive’s outstanding equity or equity-based incentive awards, including those granted pursuant to
the Equity Incentive Plan or any predecessor equity incentive plan of the Company or any of its affiliates or predecessors in
interest (each an “Equity Award”), notwithstanding the terms of any award or other agreement entered into in respect of or
otherwise governing any Equity Award (each an “Award Agreement”), a portion of such Equity Awards that would have vested
during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that the Equity
Award is subject to performance criteria or conditions, performance shall
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be deemed to have been met (x) based on actual performance (as determined after the end of the performance period) if the
applicable performance period has ended prior to the Termination Date and (y) based on the greater of actual performance (as
determined after the end of the performance period) and target performance if the applicable performance period has not yet
ended as of the Termination Date; provided further that (A) if the applicable Award Agreement provides for additional or more
favorable vesting or other treatment, Executive shall be entitled to any such additional or more favorable vesting or other
treatment and (B) if the applicable Award Agreement specifically provides that this provision of this Agreement does not apply,
then the Equity Award will be governed by the Award Agreement.
(c) Termination by the Company without Cause; Resignation for Good Reason. The Company may terminate Executive’s
employment at any time without Cause, with 60 days’ prior written notice, and Executive may resign from Executive’s employment for Good
Reason in accordance with the procedures set forth in the definition of “Good Reason” below. In such event, the severance benefits to which
Executive will be eligible will depend on whether such termination is a Qualifying Non-CIC Termination or a Qualifying CIC Termination (each
as defined below).
(d) Qualifying Non-CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs more than three months
prior to the entry into a definitive agreement resulting in, or more than 24 months following, a Change in Control (as defined in the Equity
Incentive Plan) (a “Qualifying Non-CIC Termination”), then Executive shall be entitled to the Accrued Benefits, and, subject to Executive
signing and not revoking a Release pursuant to Section 5(f), Executive shall be entitled to the following payments and benefits (the “Non-CIC
Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable over the 12-month period following the Termination Date;
(iv)
notwithstanding the terms of the applicable Award Agreement, a portion of Executive’s Equity Awards that would
have vested during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that
the Equity Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on
actual performance (as determined after the end of the performance period) if the applicable performance period has ended prior
to the Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance
period) and target performance if the applicable performance period has not yet ended as of the Termination Date; provided
further that (A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive
shall be entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award
Agreement;
(v)
the ability to exercise any outstanding and vested stock options through the earlier of (x) the 12-month anniversary of
the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of such
options; and
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(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(e) Qualifying CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs within three months prior to
the entry into a definitive agreement resulting in, or within 24 months following, a Change in Control (a “Qualifying CIC Termination”), then
Executive shall be entitled to the Accrued Benefits, and, subject to Executive signing and not revoking a Release pursuant to Section 5(f),
Executive shall be entitled to the following payments and benefits (the “CIC Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable in a lump sum within 60 days after the Termination Date;
(iv)
immediate accelerated vesting of all outstanding Equity Awards; provided that to the extent that an Equity Award is
subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance
(as determined after the end of the performance period) if the applicable performance period has ended prior to the Termination
Date and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the date of Termination Date;
(v)
the ability to exercise any Company stock options that are vested through the earlier of (x) the 12-month anniversary
of the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of
such option; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(f) Release Requirement. The payment of any Death/Disability Benefits, Non-CIC Severance Benefits or the CIC Severance
Benefits (collectively, the “Severance Benefits”), as applicable, shall be conditioned on Executive (or Executive’s estate, as applicable)
executing and not revoking a customary general release of claims against the Company and its subsidiaries and affiliates (the “Company
Group”), and their respective past, present and future officers, directors, shareholders, employees, employee benefits plans, administrators,
trustees, agents, representatives, consultants, predecessors, successors and assigns, and all those connected with any of them (the
“Release”), in substantially the form attached hereto as Exhibit A, which Release will be provided to Executive (or Executive’s estate, as
applicable) within 5 days following the Termination Date, and must be executed by Executive (or Executive’s estate, as applicable) within the
timeframe set forth therein (which shall be no less than 21 days from the date the Release is provided to Executive (or Executive’s estate, as
applicable), or 45 days from such date in the event of a group termination). The Release will not be effective until it has been signed by
Executive (or Executive’s estate, as applicable) and any applicable revocation period set forth therein has expired without Executive (or
Executive’s estate, as applicable) revoking the Release (the date of such effectiveness, the “Release Effective Date”). Notwithstanding
anything to the contrary in this Section 5 or otherwise in this Agreement, no Severance Benefits shall be paid or provided until the Release
Effective Date, and any Severance Benefits that would have otherwise been paid prior to the Release Effective Date pursuant to this Section
5 shall be paid as soon as practicable after the Release Effective Date (and no later than the next payroll period
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following the Release Effective Date; provided that if the period during which Executive may execute and deliver the Release spans two
calendar years, no Severance Benefits will be paid or provided until the second calendar year).
(g) Miscellaneous.
(i)
The Severance Benefits provided to Executive pursuant to this Section 5 are in lieu of, and not in addition to, any
benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program. For the avoidance
of doubt, it is the parties’ intent that Executive shall in no event be entitled to more than one type of Severance Benefits, e.g., if
Executive is entitled to Non-CIC Severance Benefits, Executive shall not be entitled to Death/Disability Benefits or CIC
Severance Benefits, provided that if Executive commences receipt of Non-CIC Severance Benefits and then becomes entitled to
CIC Severance Benefits, Executive’s Severance Benefits shall be adjusted accordingly in a manner compliant with Section 409A
of the United States Internal Revenue Code (the “Code”), but in no event shall Executive receive duplicate Severance Benefits.
(ii)
Any damages caused by the termination of Executive’s employment without Cause would be difficult to ascertain;
therefore, the Severance Benefits for which Executive may be entitled in exchange for the Release is agreed to by the parties as
liquidated damages, to serve as full compensation, and not a penalty. Notwithstanding anything to the contrary in this
Agreement, if at any time the Board determines in good faith that Executive has engaged in an act or omission that would
reasonably be expected to constitute grounds for the Company Group to terminate Executive’s employment hereunder for
Cause, the Board may suspend Executive from Executive’s offices and duties with the Company Group for a period of time
reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
shall remain an employee of the Company and shall continue to be eligible to receive all compensation and benefits due to
Executive hereunder, but Executive shall not be authorized to act, or to self-represent, as an officer or agent of the Company
Group for any purpose and shall, at the Board’s request, vacate the premises of the Company Group and promptly return to the
Company all property of the Company Group. Any such suspension by itself shall not be deemed Good Reason. Notwithstanding
anything in this Agreement to the contrary, it is agreed and understood that the Severance Benefits are intended to constitute
consideration for Executive’s obligations under the Proprietary Information Agreement, including the noncompetition covenants
set forth therein, and Executive’s entitlement to the Severance Benefits is conditioned on Executive’s compliance with the
covenants in the Proprietary Information Agreement, including the noncompetition covenants set forth therein.
(iii)
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.
(h) Definitions.
(i)
“Cause” means Executive’s (i) material and sustained refusal to substantially perform Executive’s duties and
obligations under this Agreement, which failure is not cured within 30 days following notice from the Board; (ii) material breach of the material
written policies, standards, codes of conduct, and regulations established by any member of the Company Group from time to time (including
those relating to workplace discrimination, sexual harassment and/or retaliation), which failure is not cured within 30 days following notice
from the Board; (iii) conviction of, or plea of nolo contendere to, any felony, or any other crime that involves moral turpitude, fraud, theft, or
embezzlement, or (iv) willful misconduct or gross negligence in the performance of Executive’s duties to the Company under this Agreement
that causes, or is reasonably expected to cause, material financial or reputational harm to the Company Group.
(ii)

“Good Reason” means the occurrence of any of the following events without Executive’s written consent:
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(1) material reduction of Executive’s position, authority, duties or responsibilities, provided that a reduction in
authority, duties or responsibilities solely related to the Company no longer being a reporting company with the U.S. Securities and Exchange
Commission or its equity securities no longer being listed on a national securities exchange shall not in of itself constitute Good Reason
under this subclause;
(2) a material reduction in Executive’s Base Salary, other than a reduction that applies prior to a Change in
Control not exceeding 5% that is part of an across-the-board salary reduction program that applies proportionately to all executives and
senior management of the Company and is implemented in connection with an actual or expected significant adverse change in the
Company’s financial position; or a material reduction of Executive’s Target Bonus (which, for the avoidance of doubt, shall not be triggered by
the Company’s payment of no Annual Bonus, or an actual Annual Bonus that is lower than the Target Bonus, in each case as a result of
performance);
(3) (A) a relocation of Executive’s principal Company workplace by more than 50 miles or (B) a material change
to Executive’s ability to work remotely pursuant to Company policy or any arrangement between the Company and Executive in effect
immediately prior to a Change in Control; or
(4) material breach by any member of the Company (or any member of the Company Group) of this Agreement
or any other agreement with Executive. Notwithstanding the foregoing, Executive will not be deemed to have Good Reason unless Executive
provides the Company with written notice of the condition giving rise to Good Reason within 120 days after is initial occurrence, the Company
fails to cure such condition within 30 days following the date the Company receives such notice (the “Cure Period”) and such resignation is
effective within 30 days following the end of the Cure Period.
(iii)
“Disability” means the inability of Executive to perform, with or without reasonable accommodation, the essential
functions of Executive’s position for 180 calendar days in the aggregate during any 12-month period, by reason of physical or mental
incapacity or impairment, as determined by a duly licensed physician reasonably selected by the Company.
(i) Resignation From all Positions. On termination of the Executive’s employment hereunder for any reason, the Executive
shall immediately resign from any and all other positions or committees that the Executive holds or is a member of with any member of the
Company Group, including as an officer or director and shall, in the absence of further action, be deemed to have so resigned from all such
positions.
(j) Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for any
reason, Executive agrees to provide reasonable cooperation to the Company in connection with its actual or contemplated defense,
prosecution, or investigation of any claims or demands by or against third parties, or other matters arising from events, acts, or failures to act
that occurred during the period of Executive’s employment by the Company. Such cooperation includes, without limitation, making Executive
available to the Company upon reasonable notice, without subpoena, to provide complete, truthful and accurate information in witness
interviews, depositions and trial testimony. The Company will reimburse Executive for reasonable out-of-pocket expenses Executive incurs in
connection with any such cooperation and will make reasonable efforts to accommodate Executive’s scheduling needs and for more than de
minimis service, the parties will agree on a mutually agreeable per diem rate.
6. Application of Section 409A. It is intended that all of the payments payable under this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance thereunder and any state
law of similar effect (collectively, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-1(b)(9), and this
Agreement will be construed in a manner that complies with Section 409A. If not so exempt, this Agreement (and any definitions hereunder)
will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and payment terms. No
severance payments will be made under this Agreement unless Executive’s termination of employment constitutes a “Separation from
Service” (as defined in Section 409A). For purposes of

Exhibit 10.4

Section 409A, Executive’s right to receive any installment payments under this Agreement (whether severance payments or otherwise) shall
be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times be
considered a separate and distinct payment. If the Company determines that the severance benefits provided under this Agreement
constitutes “nonqualified deferred compensation” under Section 409A and if Executive is a “specified employee” of the Company, as such
term is defined in Section 409A(a)(2)(B)(i) of the Code at the time of Executive’s Separation from Service, then, solely to the extent
necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the timing of the severance will be
delayed as follows: on the earlier to occur of (a) the date that is six months and one day after Executive’s Separation from Service, and (b)
the date of Executive’s death (such earlier date, the “Delayed Initial Payment Date”), the Company will (i) pay to Executive a lump sum
amount equal to the sum of the severance benefits that Executive would otherwise have received through the Delayed Initial Payment Date if
the commencement of the payment of the severance benefits had not been delayed pursuant to this Section 6 and (ii) commence paying the
balance of the severance benefits in accordance with the applicable payment schedule set forth in this Section 6. No interest shall be due on
any amounts deferred pursuant to this Section 6. To the extent that any Severance Benefits are nonqualified deferred compensation under
Section 409A of the Code and are not otherwise exempt from the application of Section 409A, then, if the period during which Executive may
consider and sign the Release spans two calendar years, the payment of any such Severance Benefits will not be made or begin until the
later calendar year. Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under
this Agreement comply with Section 409A, and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest,
or other expenses that may be incurred by the Executive on account of non-compliance with Section 409A.
7. Section 280G. Notwithstanding any other provision of this Agreement to the contrary, if payments made or benefits provided
pursuant to this Agreement or under any other agreement or arrangement with any member of the Company Group or any person or entity
are considered “parachute payments” under Section 280G of the Code, then such parachute payments will be limited to the greatest amount
that may be paid to Executive under Section 280G of the Code without causing any loss of deduction to the Company under such section,
but only if, by reason of such reduction, the net after tax benefit to Executive will exceed the net after tax benefit if such reduction were not
made. “Net after tax benefit” for purposes of this Agreement will mean the sum of (i) the total amounts payable to the Executive under this
Agreement, plus (ii) all other payments and benefits which the Executive receives or then is entitled to receive from the Company or
otherwise that would constitute a “parachute payment” within the meaning of Section 280G of the Code, less (iii) the amount of federal and
state income taxes payable with respect to the foregoing calculated at the maximum marginal income tax rate for each year in which the
foregoing will be paid to Executive (based upon the rate in effect for such year as set forth in the Code at the time of termination of
Executive’s employment), less (iv) the amount of excise taxes imposed with respect to the payments and benefits described in (i) and (ii)
above by Section 4999 of the Code. The determination as to whether and to what extent payments are required to be reduced in accordance
with this Section 7 will be made at the Company’s expense by a certified public accounting firm that is recognized for its expertise in Section
280G of the Code as may be designated by the Company prior to a change in control (the “Accounting Firm”). In the event of any mistaken
underpayment or overpayment under this Agreement, as determined by the Accounting Firm, the amount of such underpayment or
overpayment will forthwith be paid to Executive or refunded to the Company, as the case may be. In the event of any reduction in payments
pursuant to this paragraph, payments and benefits shall be reduced in a manner that maximizes the Executive’s economic position. In
applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the Code, and where two
economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis
but not below zero. In the event that acceleration of compensation from equity awards is to be reduced, such acceleration of vesting will be
canceled, subject to the immediately preceding sentence, in the reverse order of the date of grant. In connection with making determinations
under this Section 7, the Accounting Firm shall take into account the value of any reasonable compensation for services to be rendered by
Executive before or after the Change in Control, including any non-competition provisions that may apply to Executive, and the Company
shall cooperate in the valuation of any such services, including any non-competition provisions.

Exhibit 10.4

8. General Provisions.
(a) Notices. Any notices required herein to be in writing shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (ii) when sent by electronic mail if sent during normal business hours of the recipient, and if not, then on the next business day,
(iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to the Company at its primary office location and to Executive at either Executive’s address as listed on the Company payroll, or
Executive’s Company-issued email address, or at such other address as the Company or Executive may designate by ten days advance
written notice to the other.
(b) Severability. When possible, each provision of this Agreement will be interpreted so as to be effective and valid under
applicable law, but if any provision of this is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
(c) Survival. Provisions of this Agreement which by their terms must survive the termination of this Agreement in order to
effectuate the intent of the parties will survive any such termination for such period as may be appropriate under the circumstances.
(d) Waiver. If either party should waive any breach of any provisions of this Agreement, it shall not thereby be deemed to have
waived any preceding or succeeding breach of the same or any other provision of this Agreement.
(e) Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard
to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject
matter and supersedes any prior oral discussions or written communications and agreements (including, without limitation, the Prior
Agreement). This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein,
and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have
entered into a separate Proprietary Information Agreement or other similar confidentiality and restrictive covenant agreements. These
separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of
Executive’s employment, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to
their terms without regard to the enforcement provision of this Agreement.
(f) Good Reason. The Company and the Executive agree that this Amended and Restated Employment Agreement does not
constitute grounds for “Good Reason” pursuant to the Prior Agreement, or otherwise constitute any trigger for the Company’s payment of any
severance benefits to Executive pursuant to the Prior Agreement.
(g) Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of
more than one party, but all of which taken together will constitute one and the same Agreement. The parties agree that facsimile and
scanned image copies of signatures will suffice as original signatures.
(h) Withholding Taxes. All payments under this Agreement shall be subject to applicable federal, state, and local and other
required tax withholdings. The Company is entitled to withhold from any payment due to Executive any amounts required to be withheld by
applicable laws or regulations.
(i) Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a
part hereof nor to affect the meaning thereof.
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(j) Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but
not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may
transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing
assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this
Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations
hereunder, other than to Executive’s estate upon Executive’s death.
(k) Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Delaware.
(l) Dispute Resolution. The parties recognize that litigation in federal or state courts or before federal or state administrative
agencies of disputes arising out of the Executive’s employment with the Company or out of this Agreement, or the Executive’s termination of
employment or termination of this Agreement, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. Except where prohibited by law, the parties agree that any dispute between the
parties arising out of or relating to the negotiation, execution, performance or termination of this Agreement or the Executive’s employment,
including, but not limited to, any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, Section 1981 of the
Civil Rights Act of 1966, as amended, the Family Medical Leave Act, the Executive Retirement Income Security Act, and any similar federal,
state or local law, statute, regulation, or any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association;
provided however, that this dispute resolution provision shall not apply to any separate agreements between the parties that do not
themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the Princeton/Trenton, New Jersey area. Any
award made by such panel shall be final, binding and conclusive on the parties for all purposes, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all administrative fees and
expenses associated with the filing of the arbitration shall be borne by the Company; provided however, that at the Executive’s option,
Executive may voluntarily pay up to one-half the costs and fees. The parties acknowledge and agree that their obligations to arbitrate under
this Section 8(l) survive the termination of this Agreement and continue after the termination of the employment relationship between
Executive and the Company. The parties each further agree that the arbitration provisions of this Agreement shall provide each party with its
exclusive remedy, and each party expressly waives any right it might have to seek redress in any other forum, except as otherwise
expressly provided in this Agreement. By election arbitration as the means for final settlement of all claims, the parties hereby waive their
respective rights to, and agree not to, sue each other in any action in a Federal, State or local court with respect to such claims,
but may seek to enforce in court an arbitration award rendered pursuant to this Agreement. The parties specifically agree to waive
their respective rights to a trial by jury, and further agree that no demand, request or motion will be made for trial by jury.
(m) Subject to the provisions of the Company’s Certificate of Incorporation and By-Laws, each as amended from time to time, the
Company shall indemnify Executive (and provide reimbursement of reasonable expenses as incurred) to the fullest extent permitted by the
laws of the State of Delaware, as amended from time to time, for all amounts (including, without limitation, judgments, fines, settlement
payments, expenses and attorney’s fees) actually and reasonably incurred or paid by Executive in connection with any action, suit,
investigation or proceeding arising out of or relating to the performance by Executive of services for, or the acting by Executive as a director,
officer or employee of, the Company or any other person or enterprise at the Company’s request if Executive acted in good faith and in a
manner Executive reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal action
or proceeding, had no reasonable cause to believe Executive’s conduct was unlawful. The Company shall at all times during the term of this
Agreement maintain appropriate levels of Director and Officer Liability insurance and shall provide coverage thereunder to Executive.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By: /s/ Flint Lane
Name: Flint Lane
Title: Chief Executive Officer
EXECUTIVE

/s/ Joseph Eng
Joseph Eng
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Exhibit A
RELEASE OF CLAIMS
This Release of Claims Agreement (this “Agreement”) is entered into by and between BTRS Holdings, Inc., d/b/a Billtrust, a
Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Joseph Eng (“Executive”), effective as
of as of [●].
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration,
including the entitlement to the Severance Benefits, as defined in and provided for under the Amended and Restated Executive Employment
Agreement between Executive and the Company, dated as of [ ● ] (as amended from time to time in accordance with its terms, the
“Employment Agreement”), the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as
follows:
1. General Release. Executive, on behalf of Executive and Executive’s heirs, executors, administrators, successors and assigns,
hereby voluntarily, unconditionally, irrevocably and absolutely releases and forever discharges the Company and its past, present and future
parents, affiliates, subsidiaries, portfolio companies and investments, and each of their predecessors, successors and assigns, and each of
their respective officers, employees, directors, agents, attorneys, insurers, benefit plans, benefit plan administrators, and all of their
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, actions and causes of action, rights,
obligations, demands, debts, promises, damages, liabilities, suits, controversies, actions, crossclaims, counterclaims, compensatory
damages, liquidated damages, punitive or exemplary damages and any other damages, claims for costs and attorneys’ fees, losses or
liabilities of any nature whatsoever in law and in equity and any other liabilities, in each case, known or unknown, suspected or unsuspected
of any nature whatsoever (collectively, “Claims”) (i) arising on or prior to the date upon which Executive signs this Agreement and (ii) arising
from or in any way related to Executive’s employment or termination of employment with any of the Released Parties, in each case, that
Executive ever had, now has, or may hereafter have against any Released Party (the “Released Claims”), including, but not limited to, (x)
any Claims under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable rules and regulations
promulgated thereunder (“ADEA”) and (y) any other federal, state, local or other law, regulation, ordinance, constitutional provisions,
executive order or other source of law; provided, however, that the Released Claims will not include (A) the obligations of the Company under
this Agreement or the obligation of the Company to pay the Severance Benefits, (B) the obligations of the Company to continue to provide
indemnification to Executive as provided in the Company’s or any of its affiliate’s governing documents or as otherwise agreed with Executive
under the Employment Agreement or any other agreement providing for indemnification rights, (C) any Claim under directors’ and officers’
insurance or other fiduciary or liability coverage, including with respect to any claims made or threatened against Executive in Executive’s
capacity as a director, manager, officer or employee of the Company or any of its affiliates or as an administrator under any of its employee
benefit plans, (D) any Claim to vested benefits under any Company employee benefit plan or equity incentive plan, (E) any Claim Executive
may have as a current or former shareholder of the Company or any of its affiliates, and (F) any Claims that cannot be waived by private
agreement under applicable law. Executive further agrees that any payments to be provided by the Company pursuant to this Agreement will
be in full satisfaction of any and all Released Claims. The provision of such payments will not be deemed an admission of liability or
wrongdoing by any of the Released Parties. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Executive from
confidentially or otherwise communicating or filing a charge or complaint with a federal, state, local or other governmental agency or
regulatory entity, participating in a governmental agency or regulatory investigation or giving truthful testimony to a governmental agency or
regulatory entity if properly subpoenaed or otherwise required to do so under applicable law.
2. ADEA. By signing this Agreement, Executive hereby acknowledges and confirms the following: (i) Executive was advised by the
Company in connection with Executive’s termination to consult with an attorney of Executive’s choice prior to signing this Agreement and to
have such attorney explain to Executive the terms of this Agreement, including, without limitation, the terms relating to Executive’s release of
claims arising under ADEA ; (ii) Executive has been given a period of not fewer than [21] [45] days to consider the terms of this Agreement
and to consult with an attorney of Executive’s choosing
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with respect thereto; (iii) Executive is providing the release and discharge in this Agreement in exchange for consideration in addition to
anything of value to which Executive is already entitled; and (iv) that Executive knowingly and voluntarily accepts the terms of this
Agreement.
3. Representation. Executive hereby represents that Executive has not instituted, assisted or otherwise participated in connection with,
any action, complaint, claim, charge, grievance, arbitration, lawsuit or administrative agency proceeding, or action at law or otherwise against
any of the Released Parties.
4. Representation by Counsel. Executive acknowledges and agrees that Executive has been advised to consult with legal counsel
prior to executing this Agreement.
5. Entire Agreement; No Oral Modifications. This Agreement sets forth the entire agreement and understanding of the parties hereto
and supersedes and replaces any express or implied prior agreement with respect to the matters covered hereby provided that the terms of
the Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement to which Executive is a party with the
Company and, to the extent necessary to give effect to the intent thereof, the terms of the Employment Agreement, shall continue in full force
and effect in accordance with their terms. This Agreement may be amended only by a written document signed by the parties hereto.
6. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware
determined without regard to the choice of law provisions thereof.
7. Voluntary Assent. Executive affirms that Executive has read this Agreement and understands all of its terms. Executive further
acknowledges that Executive has voluntarily entered into this Agreement; that Executive has not relied upon any representation or statement,
written or oral, not set forth in this Agreement; that the only consideration for signing this Agreement is as set forth herein; and that this
document gives Executive the opportunity and encourages Executive to have this Agreement reviewed by the Executive’s attorney.
8. Waiver. The failure of either party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a
waiver of the same or of the right of such party to enforce the same. Waiver by either party hereto of any breach or default by the other party
of any term or provision of this Agreement will not operate as a waiver of any other breach or default.
9. Severability. In the event that any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remainder of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is
held to be excessively broad as to duration, activity or subject, such provision will be construed by limiting and reducing it so as to be
enforceable to the maximum extent allowed by applicable law.
10. Successors. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive and the Company and
their respective successors, heirs, estates and permitted assigns.
11. Review and Revocation. Executive acknowledges and agrees that Executive has been given [21/45] calendar days to consider the
terms of this Agreement, although Executive may execute it any time sooner. Executive acknowledges that Executive has seven calendar
days following Executive’s execution of this Agreement to revoke Executive’s consent to the Agreement. Any notice of revocation of the
Agreement is effective only if received by [●] at [●] in writing within the above-referenced seven days. Executive understands and agrees that
if Executive revokes this Agreement within the above-referenced seven days, this Agreement shall be null and void and Executive will not be
entitled to any severance payments or benefits under the Employment Agreement. Executive understands and agrees that upon the eighth
calendar day following Executive’s execution of this Agreement, this Agreement shall become effective.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By:
Name: [●]
Title: [●]
EXECUTIVE

Joseph Eng
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EXHIBIT B1
EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-COMPETITION
AND NON-SOLICITATION AGREEMENT
In consideration of my employment or continued employment by BTRS Holdings, Inc. d/b/a Billtrust (“Employer”), and its
subsidiaries, parents, affiliates, successors and assigns (together with Employer, “Company”), the compensation paid to me now and during
my employment with Company, and Company’s agreement to provide me with access to its Confidential Information (as defined below), I, the
undersigned employee, enter into this Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement with
Employer (the “Agreement”).
RECITALS
WHEREAS, during the course of my employment, I will have access to and knowledge of Company’s trade secrets and Confidential
Information; and
WHEREAS, it is of material benefit to restrict the disclosure of Company’s trade secrets and Confidential Information with a
nondisclosure, non-solicitation, and non-competition agreement, all of which are reasonable in terms of scope, geography and duration.
Accordingly, in consideration of the mutual promises and covenants contained herein, Employer (on behalf of itself and Company)
and I agree as follows:
1. Confidential Information Protections.
a. Recognition of Company’s Rights; Nondisclosure. My employment by Company creates a relationship of confidence and
trust with respect to Confidential Information (as defined below) and Company has a protectable interest in the Confidential
Information. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any Confidential Information, except as required in connection with my work for Company, as approved by an officer
of Company or as required by law. I will obtain written approval by an officer of Company before I lecture on or submit for
publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential Information. I will
take all reasonable precautions to prevent the disclosure of Confidential Information. Notwithstanding the foregoing, pursuant
to 18 U.S.C. Section 1833(b), I will not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that: (1) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. I agree that
Company information or documentation to which I have access during my employment, regardless of whether it contains
Confidential Information, is the property of Company and cannot be downloaded or retained for my personal use or for any
use that is outside the scope of my duties for Company.
b. Confidential Information. “Confidential Information” means any and all confidential knowledge or data of Company and
includes any confidential knowledge or data that Company has received, or receives in the future, from third parties that
Company has agreed to treat as confidential and to use for only certain limited purposes. By way of illustration but not
limitation, Confidential Information includes (a) trade secrets, inventions, ideas, processes, formulas, software in source or
object code, data, technology, know-how, designs and techniques, and any other work product of any nature, and all
Intellectual Property Rights (defined below) in all of the foregoing (collectively, “Inventions”), including all Company
Inventions (defined in Section 2.1); (b) information regarding research, development, new products, business and
1
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operational plans, budgets, unpublished financial statements and projections, costs, margins, discounts, credit terms, pricing,
quoting procedures, future plans and strategies, capital-raising plans, internal services, suppliers and supplier information;
(c) information about customers and potential customers of Company, including customer lists, names, representatives, their
needs or desires with respect to the types of products or services offered by Company, and other non-public information; (d)
information about Company’s business partners and their services, including names, representatives, proposals, bids,
contracts, and the products and services they provide; (e) information regarding personnel, employee lists, compensation,
and employee skills; and (f) any other non-public information that a competitor of Company could use to Company’s
competitive disadvantage. However, Company agrees that I am free to use information that I knew prior to my employment
with Company or that is, at the time of use, generally known in the trade or industry through no breach of this Agreement by
me.
1. Third Party Information. I understand, in addition, that Company has received, and in the future will receive, from third parties their
confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to
maintain the confidentiality of such information and to use it only for certain limited purposes. During my employment and thereafter, I
will hold Third Party Information in confidence and will not disclose to anyone (other than Company personnel who need to know
such information in connection with their work for Company) or use, except in connection with my work for Company, Third Party
Information unless expressly authorized by an officer of Company in writing.
a. Term of Nondisclosure Restrictions. I will only use or disclose Confidential Information and Third Party Information as
provided in this Section 1 and I agree that the restrictions in this Section 1 are intended to continue indefinitely, even after my
employment by Company ends. However, if a time limitation on my obligation not to use or disclose Confidential Information
and Third Party Information is required under applicable law, and the Agreement or its restriction(s) cannot otherwise be
enforced, Company and I agree that the two year period after the date my employment ends will be the time limitation
relevant to the contested restriction; provided, however, that my obligation not to disclose or use trade secrets that are
protected without time limitation under applicable law shall continue indefinitely.
b. No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to
whom I have an obligation of confidentiality, and I will not bring onto Company’s premises any unpublished documents or
property belonging to a former employer or any other person to whom I have an obligation of confidentiality unless that
former employer or person has consented in writing.
c. Restricted Access Granted. In exchange for my agreement not to disclose or use Confidential Information or Third Party
Information, except as required in performing my duties for Company, and for the non-solicitation covenants, and the other
promises provided herein, Company agrees to grant me access to Confidential Information or Third Party Information
required to fulfill the duties of my position.
2. Assignments of Inventions.
a. Definitions. The term (a) “Intellectual Property Rights” means all past, present and future rights of the following types,
which may exist or be created under the laws of any jurisdiction in the world: trade secrets, Copyrights, trademark and trade
name rights, mask work rights, patents and industrial property, and all proprietary rights in technology or works of authorship
(including, in each case, any application for any such rights, all rights to priority, and any rights to apply for any such rights,
as well as all rights to pursue remedies for infringement or violation of any such rights); (b)
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“Copyright” means the exclusive legal right to reproduce, perform, display, distribute and make derivative works of a work of
authorship (for example, a literary, musical, or artistic work) recognized by the laws of any jurisdiction in the world; (c) “Moral
Rights” means all paternity, integrity, disclosure, withdrawal, special and similar rights recognized by the laws of any
jurisdiction in the world; and (d) “Company Inventions” means any and all Inventions (and all Intellectual Property Rights
related to Inventions) that are made, conceived, developed, prepared, produced, authored, edited, amended, reduced to
practice, or learned or set out in any tangible medium of expression or otherwise created, in whole or in part, by me, either
alone or with others, during my employment by Company, and all printed, physical, and electronic copies, and other tangible
embodiments of Inventions.
b. Non-Assignable Inventions. THIS IS TO NOTIFY me [in accordance with Section 34:1B-265 of the New Jersey Statutes]
that the provisions in this Section 2 between me and Employer shall not apply to an invention that I developed entirely on my
own time without using Employer equipment, supplies, facilities, or trade secret information, except for those inventions that
either: (a) relate to Employer’s business, or actual or demonstrably anticipated research or development; or (b) result from
any work performed by me on behalf of Employer (collectively, “Nonassignable Inventions”). To the extent a provision in
this Section 2 purports to require me to assign an invention otherwise excluded from the preceding paragraph, the provision
is against the public policy of this state and is void and unenforceable.
c. Prior Inventions.
i.

On the signature page to this Agreement is a list describing any Inventions that (i) are owned by me or in which I
have an interest and that were made or acquired by me prior to my date of first employment by Company, and (ii)
may relate to Company’s business or actual or demonstrably anticipated research or development, and (iii) are not to
be assigned to Company (“Prior Inventions”). If no such list is attached, I represent and warrant that no Inventions
that would be classified as Prior Inventions exist as of the date of this Agreement.

ii.

I agree that if I use any Prior Inventions and/or Nonassignable Inventions in the scope of my employment, or if I
include any Prior Inventions and/or Nonassignable Inventions in any product or service of Company, or if my rights in
any Prior Inventions and/or any Nonassignable Inventions may block or interfere with, or may otherwise be required
for, the exercise by Company of any rights assigned to Company under this Agreement (each, a “License Event”),
(i) I will immediately notify Company in writing, and (ii) unless Company and I agree otherwise in writing, I hereby
grant to Company a non-exclusive, perpetual, transferable, fully-paid, royalty-free, irrevocable, worldwide license,
with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute,
publicly perform, and publicly display in any form or medium (whether now known or later developed), make, have
made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Prior Inventions
and/or Nonassignable Inventions. To the extent that any third parties have any rights in or to any Prior Inventions or
any Nonassignable Inventions, I represent and warrant that such third party or parties have validly and irrevocably
granted to me the right to grant the license stated above. For purposes of this paragraph, “Prior Inventions”
includes any Inventions that would be classified as Prior Inventions, whether or not they are listed on the signature
page to this Agreement.

d. Assignment of Company Inventions. I hereby assign to Employer all my right, title, and interest in and to any and all
Company Inventions other than Nonassignable Inventions and agree that such assignment includes an assignment of all
Moral Rights. To the extent such Moral Rights cannot be assigned to Employer and to the extent the
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following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and irrevocably waive the
enforcement of such Moral Rights, and all claims and causes of action of any kind against Employer or related to Employer’s
customers, with respect to such rights. I further agree that neither my successors-in-interest nor legal heirs retain any Moral
Rights in any Company Inventions. Nothing contained in this Agreement may be construed to reduce or limit Company’s
rights, title, or interest in any Company Inventions so as to be less in any respect than that Company would have had in the
absence of this Agreement.
e. Obligation to Keep Company Informed. During my employment by Company, I will promptly and fully disclose to Company
in writing all Inventions that I author, conceive, or reduce to practice, either alone or jointly with others. At the time of each
disclosure, I will advise Company in writing of any Inventions that I believe constitute Nonassignable Inventions; and I will at
that time provide to Company in writing all evidence necessary to substantiate my belief. Subject to Section 2.3(b), Company
agrees to keep in confidence, not use for any purpose, and not disclose to third parties without my consent, any confidential
information relating to Nonassignable Inventions that I disclose in writing to Company.
f.

Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.

g. Ownership of Work Product. I acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of my employment and that are protectable by Copyright are “works made for hire,” pursuant to
United States Copyright Act (17 U.S.C., Section 101).
h. Enforcement of Intellectual Property Rights and Assistance. I will assist Company, in every way Company requests,
including signing, verifying and delivering any documents and performing any other acts, to obtain and enforce United States
and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any jurisdictions in the world. My
obligation to assist Company with respect to Intellectual Property Rights relating to Company Inventions will continue beyond
the termination of my employment, but Company will compensate me at a reasonable rate after such termination for the time
I actually spend on such assistance. If Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint
Employer and its duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an
interest, to act for and on my behalf to execute, verify and file any such documents and to do all other lawfully permitted acts
to further the purposes of this Agreement with the same legal force and effect as if executed by me. I hereby waive and
quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of
any Intellectual Property Rights assigned to Employer under this Agreement.
i.

Incorporation of Software Code. I agree not to incorporate into any Inventions, including any Company software, or
otherwise deliver to Company, any software code licensed under the GNU General Public License, Lesser General Public
License, or any other license that, by its terms, requires or conditions the use or distribution of such code on the disclosure,
licensing, or distribution of any source code owned or licensed by Company, except in strict compliance with Company’s
policies regarding the use of such software or as specifically directed by Company.

3. Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form
that is required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the
period of my employment at Company, which records will be available to and remain the sole property of Employer at all times.
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4. Duty of Loyalty During Employment. During my employment by Company, I will not, without Company’s written consent, directly or
indirectly engage in any employment or business activity that is directly or indirectly competitive with, or would otherwise conflict with,
my employment by Company.
5. No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Subject to future modification
by Section 10.3 below, I agree that during the period of my employment and for the one-year period after the date my employment
ends for any reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an
officer, director, employee, consultant, owner, partner, or in any other capacity, either directly or through others, except on behalf of
Company:
a. solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person who was employed by Company
during the term of my employment with Company and who is then employed by Company or who has left the employment of
Company within the preceding twelve months, or any person or entity was engaged by Company as a consultant or
independent contractor during the term of my employment with Company and who is then engaged by Company or who has
left the engagement with Company within the preceding twelve months, to terminate his, her or its relationship with Company
to render services to me or any other person or entity that researches, develops, markets, sells, performs or provides or is
preparing to develop, market, sell, perform or provide Conflicting Services (as defined below);
b. hire, employ, or engage any person who was employed by Company during the term of my employment with Company and
who is then employed by Company or who has left the employment of Company within the preceding twelve months in a
business venture as partners or owners or other joint capacity, or attempt to hire, employ, or engage any person who was
employed by Company during the term of my employment with Company and who is then employed by Company or who
has left the employment of Company within the preceding twelve months in a business venture as partners or owners or
other joint capacity;
c. solicit, induce, encourage, or participate attempt to induce any Customer or Potential Customer (as defined below), to
terminate, diminish, or materially alter in a manner harmful to Company its relationship with Company;
d. solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services;
e. solicit, induce, encourage or attempt to solicit, induce, or encourage, any franchisee, joint venture, supplier, vendor or
contractor who conducted business with Company at any time during the two year period preceding the termination of my
employment with Company, to terminate or adversely modify any business relationship with Company or not to proceed with,
or enter into, any business relationship with Company, nor shall I otherwise interfere with any business relationship between
Company and any such franchisee, joint venture, supplier, vendor or contractor; or
f.

perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.

The parties hereto agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which
used, or was solicited by the Company to perform, services at any time during the two-year period preceding the termination of my
employment with Company.
The parties hereto agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research
and development thereof, of any person or organization other than Company that competes with a product, service, or process, including the
research and
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development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired
Confidential Information during my employment by Company.
6. Non-Compete Provision.
a. Subject to future modification by Section 10.3 below, I agree that during my period of employment with the Company and for
the one year period after the date my employment ends for any reason (or the two year period after the date my employment
ends if my employment ends due to a Qualifying CIC Termination, as defined in my employment agreement with Employer),
including but not limited to voluntary termination by me or involuntary termination by Company (except as prohibited by law),
I will not, directly or indirectly, as an officer, director, employee, consultant, owner, partner, or in any other capacity solicit,
perform, or provide, or attempt to perform or provide Conflicting Services (defined above) anywhere in the Restricted
Territory (defined below), nor will I assist another person to solicit, perform or provide or attempt to perform or provide
Conflicting Services anywhere in the Restricted Territory.
b. The parties hereto agree that, for purposes of this Agreement, “Restricted Territory” means (i) all counties in the state in
which I primarily perform or performed services for Company; (ii) all other states of the United States of America in which
Company provided goods or services, had customers, or otherwise conducted business on the date of termination of
employment relationship with Company; and (iii) any other countries from which Company provided goods or services, had
customers, or otherwise conducted business on the date of the termination of my relationship with Company.
Notwithstanding the foregoing, this Section 6 shall not be deemed to preclude me from engagement by a corporation some
of the activities of which are Conflicting Services if my engagement does not relate, directly or indirectly, to such competitive
business, and nothing contained in this Section 6 shall be deemed to prohibit me from acquiring or holding, solely for
investment, publicly traded securities of any corporation some of the activities of which are competitive with the business of
the Company so long as such securities do not constitute three percent (3%) or more of any class or series of outstanding
securities of such corporation.
7. Reasonableness of Restrictions. I have read this entire Agreement and understand it. I acknowledge that (i) I have the right to
consult with counsel prior to signing this Agreement, (ii) I will derive significant value from Company’s agreement to provide me with
Company Confidential Information to enable me to optimize the performance of my duties to Company, and (iii) that my fulfillment of
the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use Company
Confidential Information other than for Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of Company. I agree
that (i) this Agreement does not prevent me from earning a living or pursuing my career, and (ii) the restrictions contained in this
Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am
entering into this Agreement freely, with knowledge of its contents and the intent to be bound by its terms. If a court finds this
Agreement, or any of its restrictions, are ambiguous, unenforceable, or invalid, Company and I agree that the court will read the
Agreement as a whole and interpret such restriction(s) to be enforceable and valid to the maximum extent allowed by law. If the court
declines to enforce this Agreement in the manner provided in this Section and/or Section 13.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law,
and I agree to be bound by this Agreement as modified.
8. No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee
of Company does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust
prior to my employment by Company. I have not entered into, and I agree I will not enter into, any written or oral agreement in conflict
with this Agreement.
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9. Return of Company Property. When I cease to be employed by Company or upon the Company’s earlier request, I will deliver to
Company any and all materials, together with all copies thereof, containing or disclosing any Company Inventions, or Confidential
Information. I will not copy, delete, or alter any information contained upon my Company computer or Company equipment before I
return it to Company. In addition, if I have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a
computer-useable copy of all such information and then permanently delete such information from those systems; and I agree to
provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I
further agree that any property situated on Company’s premises and owned by Company, including disks and other storage media,
filing cabinets or other work areas, is subject to inspection by Company’s personnel at any time during my employment, with or
without notice. Prior to leaving, I hereby agree to (i) provide Company any and all information needed to access any Company
property or information returned or required to be returned pursuant to this paragraph, including without limitation any login,
password, and account information, (ii) cooperate with Company in attending an exit interview, and (iii) complete and sign
Company’s termination statement if required to do so by Company.
10. Legal and Equitable Remedies.
a. I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms.
Accordingly, in addition to any remedies available under applicable law and/or as set forth in any equity agreements between
me and Company (including option grant notices), I agree that any threatened or actual violation of this Agreement or any of
its terms will constitute immediate and irreparable injury to Company. Therefore, and notwithstanding any arbitration
provision contained in my employment agreement with Employer, Company will have the right to enforce this Agreement and
any of its provisions by injunction, specific performance or other equitable relief, by any court having jurisdiction, without
bond and without prejudice to any other rights and remedies that Company may have for a breach or threatened breach of
this Agreement.
b. In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will
remain in effect for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
11. Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time
notice is given, labeled [“Attention Chief Executive Officer,”] and to me at my address as listed on Company payroll, or at such other
address as Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If
delivered by certified or registered mail, notice will be considered to have been given five business days after it was mailed, as
evidenced by the postmark. If delivered by courier or express mail service, notice will be considered to have been given on the
delivery date reflected by the courier or express mail service receipt.
12. Publication of This Agreement to Subsequent Employer or Business Associates of Employee. If I am offered employment, or
the opportunity to enter into any business venture as owner, partner, consultant or other capacity, while the restrictions in Sections 5
and 6 of this Agreement are in effect, and such employment or opportunity could reasonably be deemed to conflict with my
obligations under this Agreement, I agree to inform my potential employer, partner, co-owner and/or others involved in managing the
business I have an opportunity to be associated with, of my obligations under this Agreement and to provide such person or persons
with a copy of this Agreement. I agree to inform Company of all employment and business ventures which I enter into while the
restrictions described in Sections 5 and 6 of this Agreement are in effect and I authorize Company to provide copies of this
Agreement to my employer, partner, co-owner and/or others involved in managing the business I have an opportunity to be
associated with and to make such persons aware of my obligations under this Agreement.
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13. General Provisions.
a. Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the state of [New Jersey] without regard to any conflict of laws principles that would require the application of the
laws of a different jurisdiction. I expressly consent to the personal jurisdiction and venue of the state and federal courts
located in [New Jersey] for any lawsuit filed there against me by Company arising from or related to this Agreement.
b. Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect
the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement. If moreover, any one or more of the provisions contained in this
Agreement will for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it will
be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
c. Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, Affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other
legal representatives. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights
and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by
merger, consolidation, reorganization, reincorporation, sale of assets or stock, or otherwise. For avoidance of doubt,
Company’s successors and assigns are authorized to enforce Company’s rights under this Agreement.
d. Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
e. Employment At-Will. I understand and agree that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or
Company’s right to terminate my employment at any time, with or without cause or advance notice, except as prohibited by
law.
f.

Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No
waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be
required to give notice to enforce strict adherence to all terms of this Agreement.

g. Waiver of Statutory Information Rights. I hereby waive any current or future rights I may have under Section 220 of the
Delaware General Corporation Law (and similar rights under other applicable law) to inspect, or make copies and extracts
from, Company’s stock ledger, any list of its stockholders, or any other books and records of Company or any of its Affiliates
or subsidiaries, in my capacity as a holder of stock, shares, units, options, or any other equity instrument.
h. Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
i.

Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the
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same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other
transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid
and effective for all purposes.
j.

Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE RIGHT TO SEEK
THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.

k. Entire Agreement. The obligations in Sections 1 and 2 of this Agreement will apply to any time during which I was
previously engaged, or am in the future engaged, by Company as a consultant, employee or other service provider if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final,
complete and exclusive agreement between me and Company with respect to the subject matter of this Agreement and
supersedes and merges all prior discussions and agreements between us, whether written or oral (including, without
limitation, any Employee Confidentiality Agreement to which I was a party with Company (or any predecessor thereto);
provided, however, if, prior to execution of this Agreement, Company and I were parties to any agreement regarding the
subject matter hereof (including, without limitation, any Employee Confidentiality Agreement), that agreement will be
superseded by this Agreement prospectively only. No modification of or amendment to this Agreement will be effective
unless in writing and signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement.Protected Activity Not Prohibited. I understand that
nothing in this Agreement limits or prohibits me from filing a charge or complaint with, or otherwise communicating or
cooperating with or participating in any investigation or proceeding that may be conducted by law enforcement, any federal,
state or local government agency or commission that enforces anti-discrimination laws, including the Securities and
Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or other
information as permitted by law, without giving notice to, or receiving authorization from, Company, discussing the terms and
conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act.
Notwithstanding, in making any such disclosures or communications, I agree to take all reasonable precautions to prevent
any unauthorized use or disclosure of any information that may constitute Company Confidential Information to any parties
other than the Government Agencies. I further understand that I am not permitted to disclose Company’s attorney-client
privileged communications or attorney work product. For the avoidance of doubt, I understand that nothing in this Agreement
prohibits me from making good-faith allegations, claims or disclosures regarding unlawful employment practices or speaking
with an attorney regarding the same.

[Signatures to follow on next page]
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This Agreement will be effective as of the date signed by the Employee below.
EMPLOYER:

EMPLOYEE:

(Signature)

(Signature)

(Printed Name)

(Printed Name)

(Title)

(Date Signed)

PRIOR INVENTIONS
1. Prior Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions:

☐ No Prior Inventions.
☐ See below:

☐ Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the Prior
Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following
party(ies):
Excluded Invention

Party(ies)

Relationship
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AMENDED AND RESTATED EXECUTIVE EMPLOYMENT AGREEMENT
This Amended and Restated Executive Employment Agreement dated as of September 18, 2022 (“Agreement”) is by and between BTRS
Holdings, Inc., d/b/a Billtrust, a Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Jeanne
O’Connor (“Executive”). This Agreement amends, restates, and supersedes in its entirety the Factor Systems, Inc Executive Severance Plan
Including in the Event of a Change of Control (the “Prior Agreement”).
WHEREAS, the Company desires to continue to employ Executive pursuant to the terms of this Agreement and, in connection
therewith, to compensate Executive for Executive’s personal services to the Company; and
WHEREAS, Executive wishes to continue to be employed by the Company and provide personal services to the Company in return
for certain compensation pursuant to the terms of this Agreement.
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties agree to the following:
1. Employment by the Company.
(a) Position. Executive will be employed in the position of Chief Talent Officer, reporting to the Chief Executive Officer of the
Company (the “CEO”).
(b) Term. The term of employment under this Agreement (the “Term”) shall commence on the date hereof (the “Effective Date”)
and shall continue until terminated by the Company or Executive in accordance with the terms and conditions set forth herein.
(c) Duties. During the Term, Executive will perform such duties as are normally associated with Executive’s position and such
duties as are assigned to Executive from time to time that are consistent with Executive’s position. Executive shall be permitted to perform
such duties primarily “remotely” in a location where the Company maintains a substantial business presence, as determined in accordance
with the Company’s remote working policies, which includes, in any case, New Jersey; provided that Executive shall be expected to travel for
business.
(d) Outside Activities. During the Term, Executive will work on a full-time basis for the Company and will devote Executive’s
best efforts and substantially all of Executive’s business time and attention to the business of the Company; provided that the foregoing shall
not prevent Executive from (i) devoting reasonable time to volunteer services for or on behalf of religious, educational, non-profit and/or other
charitable organizations, (ii) devoting reasonable time to activities in the non-profit and business communities, including serving on the board
of directors or board of advisors for non-profit or charitable organizations; (iii) managing Executive’s personal passive investments; (iv)
serving on the boards of directors on which Executive serves on the date of this Agreement and which has previously been disclosed to the
Board; and (v) such other activities as may be specifically approved by the Board, such approval not to be unreasonably withheld, including
service on the board of directors of other for-profit companies and enterprises, in each case, so long as such activities do not interfere or
conflict with Executive’s obligations or duties hereunder or any restrictive covenant agreement to which Executive is a party or create a
potential business or fiduciary conflict with Executive’s duties to the Company.
2. Compensation.
(a) Salary. During the Term, Executive’s annual base salary (“Base Salary”) will be $275,000, subject to periodic review and
adjustment by the Compensation Committee (“Compensation Committee”) of the Company’s Board of Directors (the “Board”).
(b) Annual Bonus. During the Term, Executive shall be eligible for an annual cash bonus (an “Annual Bonus”) with a target
amount equal to 50% of Executive’s then-current Base Salary (the “Target Bonus”), subject to periodic review and adjustment by the
Compensation Committee. The
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actual amount of the Annual Bonus shall be determined based on achievement of performance criteria established by the Compensation
Committee. The Annual Bonus, if any, earned for any fiscal year shall be paid in cash as soon as practicable following the completion of the
Company’s fiscal year, and in any event no later than March 15 of the calendar year after the year to which such bonus relates, or at such
other time as may be provided under any annual bonus plan adopted or maintained by the Company that applies to similarly situated senior
executives of the Company (“Bonus Plan”). In order to receive an Annual Bonus for any fiscal year, Executive must be employed by the
Company at the time of payment of such Annual Bonus, unless otherwise provided herein or in a Bonus Plan.
(c) Equity. During the Term, Executive will be eligible to receive equity incentive awards pursuant to the terms of the Company’s
2020 Equity Incentive Plan, as amended from time to time, or any successor plan adopted by the Company or any successor thereto (the
“Equity Incentive Plan”). Subject to the terms of the Equity Incentive Plan, equity awards will be awarded at the discretion of the Board or
the Compensation Committee.
(d) Benefits. During the Term, Executive will be eligible to participate in employee health and welfare benefit plans and
programs, as in effect from time to time. All matters of eligibility for coverage or benefits under any benefit plan shall be determined in
accordance with the provisions of such plan. The Company reserves the right to change, alter, or terminate any benefit plan in its sole
discretion.
(e) Expense Reimbursement. During the Term, the Company will reimburse Executive for reasonable business expenses in
accordance with the Company’s standard expense reimbursement policy, as in effect from time to time.
(f) Vacation. During the Term, Executive shall be entitled to paid vacation and paid holidays in accordance with Company policy
as in effect from time to time.
3. Proprietary Information, Inventions, Non-Competition and Non-Solicitation Obligations. As a condition of continued
employment, Executive agrees to execute and abide by an Employee Proprietary Information, Inventions, Non-Competition and NonSolicitation Agreement attached as Exhibit B (“Proprietary Information Agreement”), which may be amended by the parties pursuant to its
terms from time to time pursuant to the terms thereof without regard to this Agreement. The Proprietary Information Agreement contains
provisions that are intended by the parties to survive and do survive termination of this Agreement and Executive’s employment hereunder.
4. No Conflict with Existing Obligations. Executive represents that Executive’s performance of all the terms of this Agreement does
not and will not breach any agreement or obligation made prior to Executive’s employment by the Company, including agreements or
obligations Executive may have with prior employers or entities for which Executive has provided services. Executive has not entered into,
and Executive agrees that Executive will not enter into, any agreement or obligation, either written or oral, in conflict with this Section 4.
5. Termination of Employment. The parties acknowledge that Executive’s employment relationship with the Company is at-will,
meaning either the Company or Executive may terminate Executive’s employment and the Term at any time, with or without cause or
advance notice. The effective date of Executive’s termination of employment for any reason shall be referred to as the “Termination Date”.
The provisions in this Section 5 govern the amount of compensation, if any, to be provided to Executive upon termination of employment and
do not alter this at-will status.
(a) Termination by the Company for Cause; Resignation Without Good Reason. The Company may terminate Executive’s
employment for Cause (as defined below) upon providing written notice to Executive of such termination and the circumstances constituting
grounds for termination for Cause, after the expiration of any applicable cure period to the extent such circumstances were not cured.
Executive may resign from Executive’s employment without Good Reason (as defined below) at any time with 60 days prior written notice;
provided that the Company may in its sole discretion elect to waive such notice period and pay Executive the Base Salary during the notice
period. Upon Executive’s termination of employment by the Company for Cause or Executive’s resignation without
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Good Reason, Executive shall only be entitled to the following payments and benefits (collectively, the “Accrued Benefits”):
(i)
any Base Salary earned but not paid through the Termination Date, paid on the next regularly scheduled payroll date
following such termination, or earlier if required by law,
(ii)

any unreimbursed business expenses reimbursable under Section 2(e),

(iii)

treatment of Executive’s equity-based awards in accordance with the applicable governing documents,

(iv)
all other benefits, if any, due to Executive, as determined in accordance with the plans, policies and practices of the
Company and applicable law and
(v)

continued rights to indemnification and coverage under the Company’s directors’ and officers’ liability policy.

(b) Termination Due to Death or Disability. Executive’s employment shall terminate automatically upon Executive’s death. In
addition, upon Executive’s Disability (as defined below), the Company may, subject to applicable law, terminate Executive’s employment.
Upon the termination of Executive’s employment due to Executive’s death or Disability, Executive (or Executive’s estate) shall be entitled to
the Accrued Benefits, and, subject to Executive (or Executive’s estate) signing and not revoking a Release (as defined below) pursuant to
Section 5(f), Executive (or Executive’s estate) shall be entitled to the following payments and benefits (the “Death/Disability Benefits”):
(i)
any Annual Bonus for the year prior to the year of termination that has been earned but not yet paid, which shall be
payable at the same time the Annual Bonus would have been paid had Executive continued in employment through the payment
date (the “Prior Year Bonus”);
(ii)
a pro-rata portion of the Target Bonus for the year of termination (with pro-ration based on the number of days of
Executive’s employment during such year), payable within 60 days after the Termination Date (the “Pro-Rata Bonus”);
(iii)
a lump sum payment equal to one times Executive’s then-current annual Base Salary (after giving effect to any
adjustment to Base Salary that has been made since the Effective Date), payable within 60 days after the Termination Date;
(iv)
a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the “Monthly COBRA
Subsidy”, which means (x) the monthly cost of continued health care continuation coverage pursuant to the Consolidated
Omnibus Budget Reconciliation Act of 1985 (“COBRA”) for which Executive and any of Executive’s dependents are eligible
minus the employee portion of the premium for which health care benefits that Executive would have been required to pay had
Executive continued in employment plus (y) an amount intended to cover the estimated applicable federal and state income
taxes applicable to the amount referenced in clause (x) and this clause (y) such that the after-tax amount of the Monthly COBRA
Subsidy equals the amount in clause (x); and
(v)
with respect to Executive’s outstanding equity or equity-based incentive awards, including those granted pursuant to
the Equity Incentive Plan or any predecessor equity incentive plan of the Company or any of its affiliates or predecessors in
interest (each an “Equity Award”), notwithstanding the terms of any award or other agreement entered into in respect of or
otherwise governing any Equity Award (each an “Award Agreement”), a portion of such Equity Awards that would have vested
during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that the Equity
Award is subject to performance criteria or conditions, performance shall
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be deemed to have been met (x) based on actual performance (as determined after the end of the performance period) if the
applicable performance period has ended prior to the Termination Date and (y) based on the greater of actual performance (as
determined after the end of the performance period) and target performance if the applicable performance period has not yet
ended as of the Termination Date; provided further that (A) if the applicable Award Agreement provides for additional or more
favorable vesting or other treatment, Executive shall be entitled to any such additional or more favorable vesting or other
treatment and (B) if the applicable Award Agreement specifically provides that this provision of this Agreement does not apply,
then the Equity Award will be governed by the Award Agreement.
(c) Termination by the Company without Cause; Resignation for Good Reason. The Company may terminate Executive’s
employment at any time without Cause, with 60 days’ prior written notice, and Executive may resign from Executive’s employment for Good
Reason in accordance with the procedures set forth in the definition of “Good Reason” below. In such event, the severance benefits to which
Executive will be eligible will depend on whether such termination is a Qualifying Non-CIC Termination or a Qualifying CIC Termination (each
as defined below).
(d) Qualifying Non-CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs more than three months
prior to the entry into a definitive agreement resulting in, or more than 24 months following, a Change in Control (as defined in the Equity
Incentive Plan) (a “Qualifying Non-CIC Termination”), then Executive shall be entitled to the Accrued Benefits, and, subject to Executive
signing and not revoking a Release pursuant to Section 5(f), Executive shall be entitled to the following payments and benefits (the “Non-CIC
Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable over the 12-month period following the Termination Date;
(iv)
notwithstanding the terms of the applicable Award Agreement, a portion of Executive’s Equity Awards that would
have vested during the 12-month period following the Termination Date shall immediately vest; provided that to the extent that
the Equity Award is subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on
actual performance (as determined after the end of the performance period) if the applicable performance period has ended prior
to the Termination Date and (y) based on the greater of actual performance (as determined after the end of the performance
period) and target performance if the applicable performance period has not yet ended as of the Termination Date; provided
further that (A) if the applicable Award Agreement provides for additional or more favorable vesting or other treatment, Executive
shall be entitled to any such additional or more favorable vesting or other treatment and (B) if the applicable Award Agreement
specifically provides that this provision of this Agreement does not apply, then the Equity Award will be governed by the Award
Agreement;
(v)
the ability to exercise any outstanding and vested stock options through the earlier of (x) the 12-month anniversary of
the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of such
options; and

Exhibit 10.5

(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(e) Qualifying CIC Termination. If the Company terminates Executive’s employment with the Company without Cause or
Executive terminates Executive’s employment with the Company for Good Reason, and such termination occurs within three months prior to
the entry into a definitive agreement resulting in, or within 24 months following, a Change in Control (a “Qualifying CIC Termination”), then
Executive shall be entitled to the Accrued Benefits, and, subject to Executive signing and not revoking a Release pursuant to Section 5(f),
Executive shall be entitled to the following payments and benefits (the “CIC Severance Benefits”):
(i)
any Prior Year Bonus, payable at the same time the Annual Bonus would have been paid had Executive continued in
employment through the payment date;
(ii)

a Pro-Rata Bonus, payable within 60 days after the Termination Date;

(iii)
a severance amount equal to one times the sum of Executive’s (x) then-current annual Base Salary plus (y) thencurrent Target Bonus (each calculated after giving effect to any adjustment to Base Salary or Target Bonus that has been made
since the Effective Date, but disregarding any reduction thereof that has given rise to Good Reason hereunder), which shall be
payable in a lump sum within 60 days after the Termination Date;
(iv)
immediate accelerated vesting of all outstanding Equity Awards; provided that to the extent that an Equity Award is
subject to performance criteria or conditions, performance shall be deemed to have been met (x) based on actual performance
(as determined after the end of the performance period) if the applicable performance period has ended prior to the Termination
Date and (y) based on the greater of actual performance (as determined after the end of the performance period) and target
performance if the applicable performance period has not yet ended as of the date of Termination Date;
(v)
the ability to exercise any Company stock options that are vested through the earlier of (x) the 12-month anniversary
of the Termination Date (or any later date as set forth in the applicable Award Agreement) or (y) the original expiration date of
such option; and
(vi)
Subsidy.

a lump sum payment, payable within 60 days after the Termination Date, equal to 12 times the Monthly COBRA

(f) Release Requirement. The payment of any Death/Disability Benefits, Non-CIC Severance Benefits or the CIC Severance
Benefits (collectively, the “Severance Benefits”), as applicable, shall be conditioned on Executive (or Executive’s estate, as applicable)
executing and not revoking a customary general release of claims against the Company and its subsidiaries and affiliates (the “Company
Group”), and their respective past, present and future officers, directors, shareholders, employees, employee benefits plans, administrators,
trustees, agents, representatives, consultants, predecessors, successors and assigns, and all those connected with any of them (the
“Release”), in substantially the form attached hereto as Exhibit A, which Release will be provided to Executive (or Executive’s estate, as
applicable) within 5 days following the Termination Date, and must be executed by Executive (or Executive’s estate, as applicable) within the
timeframe set forth therein (which shall be no less than 21 days from the date the Release is provided to Executive (or Executive’s estate, as
applicable), or 45 days from such date in the event of a group termination). The Release will not be effective until it has been signed by
Executive (or Executive’s estate, as applicable) and any applicable revocation period set forth therein has expired without Executive (or
Executive’s estate, as applicable) revoking the Release (the date of such effectiveness, the “Release Effective Date”). Notwithstanding
anything to the contrary in this Section 5 or otherwise in this Agreement, no Severance Benefits shall be paid or provided until the Release
Effective Date, and any Severance Benefits that would have otherwise been paid prior to the Release Effective Date pursuant to this Section
5 shall be paid as soon as practicable after the Release Effective Date (and no later than the next payroll period
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following the Release Effective Date; provided that if the period during which Executive may execute and deliver the Release spans two
calendar years, no Severance Benefits will be paid or provided until the second calendar year).
(g) Miscellaneous.
(i)
The Severance Benefits provided to Executive pursuant to this Section 5 are in lieu of, and not in addition to, any
benefits to which Executive may otherwise be entitled under any Company severance plan, policy or program. For the avoidance
of doubt, it is the parties’ intent that Executive shall in no event be entitled to more than one type of Severance Benefits, e.g., if
Executive is entitled to Non-CIC Severance Benefits, Executive shall not be entitled to Death/Disability Benefits or CIC
Severance Benefits, provided that if Executive commences receipt of Non-CIC Severance Benefits and then becomes entitled to
CIC Severance Benefits, Executive’s Severance Benefits shall be adjusted accordingly in a manner compliant with Section 409A
of the United States Internal Revenue Code (the “Code”), but in no event shall Executive receive duplicate Severance Benefits.
(ii)
Any damages caused by the termination of Executive’s employment without Cause would be difficult to ascertain;
therefore, the Severance Benefits for which Executive may be entitled in exchange for the Release is agreed to by the parties as
liquidated damages, to serve as full compensation, and not a penalty. Notwithstanding anything to the contrary in this
Agreement, if at any time the Board determines in good faith that Executive has engaged in an act or omission that would
reasonably be expected to constitute grounds for the Company Group to terminate Executive’s employment hereunder for
Cause, the Board may suspend Executive from Executive’s offices and duties with the Company Group for a period of time
reasonably necessary to permit the Board to complete an appropriate investigation. During such suspension period, Executive
shall remain an employee of the Company and shall continue to be eligible to receive all compensation and benefits due to
Executive hereunder, but Executive shall not be authorized to act, or to self-represent, as an officer or agent of the Company
Group for any purpose and shall, at the Board’s request, vacate the premises of the Company Group and promptly return to the
Company all property of the Company Group. Any such suspension by itself shall not be deemed Good Reason. Notwithstanding
anything in this Agreement to the contrary, it is agreed and understood that the Severance Benefits are intended to constitute
consideration for Executive’s obligations under the Proprietary Information Agreement, including the noncompetition covenants
set forth therein, and Executive’s entitlement to the Severance Benefits is conditioned on Executive’s compliance with the
covenants in the Proprietary Information Agreement, including the noncompetition covenants set forth therein.
(iii)
Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
earnings that Executive may receive from any other source reduce any such payment.
(h) Definitions.
(i)
"Cause” means Executive’s (i) material and sustained refusal to substantially perform Executive’s duties and
obligations under this Agreement, which failure is not cured within 30 days following notice from the Board; (ii) material breach of the material
written policies, standards, codes of conduct, and regulations established by any member of the Company Group from time to time (including
those relating to workplace discrimination, sexual harassment and/or retaliation), which failure is not cured within 30 days following notice
from the Board; (iii) conviction of, or plea of nolo contendere to, any felony, or any other crime that involves moral turpitude, fraud, theft, or
embezzlement, or (iv) willful misconduct or gross negligence in the performance of Executive’s duties to the Company under this Agreement
that causes, or is reasonably expected to cause, material financial or reputational harm to the Company Group.
(ii)

“Good Reason” means the occurrence of any of the following events without Executive’s written consent:

Exhibit 10.5

(1) material reduction of Executive’s position, authority, duties or responsibilities, provided that a reduction in
authority, duties or responsibilities solely related to the Company no longer being a reporting company with the U.S. Securities and Exchange
Commission or its equity securities no longer being listed on a national securities exchange shall not in of itself constitute Good Reason
under this subclause;
(2) a material reduction in Executive’s Base Salary, other than a reduction that applies prior to a Change in
Control not exceeding 5% that is part of an across-the-board salary reduction program that applies proportionately to all executives and
senior management of the Company and is implemented in connection with an actual or expected significant adverse change in the
Company’s financial position; or a material reduction of Executive’s Target Bonus (which, for the avoidance of doubt, shall not be triggered by
the Company’s payment of no Annual Bonus, or an actual Annual Bonus that is lower than the Target Bonus, in each case as a result of
performance);
(3) (A) a relocation of Executive’s principal Company workplace by more than 50 miles or (B) a material change
to Executive’s ability to work remotely pursuant to Company policy or any arrangement between the Company and Executive in effect
immediately prior to a Change in Control; or
(4) material breach by any member of the Company (or any member of the Company Group) of this Agreement
or any other agreement with Executive.
Notwithstanding the foregoing, Executive will not be deemed to have Good Reason unless Executive provides the Company with written
notice of the condition giving rise to Good Reason within 120 days after is initial occurrence, the Company fails to cure such condition within
30 days following the date the Company receives such notice (the “Cure Period”) and such resignation is effective within 30 days following
the end of the Cure Period.
(iii)
“Disability” means the inability of Executive to perform, with or without reasonable accommodation, the
essential functions of Executive’s position for 180 calendar days in the aggregate during any 12-month period, by reason of physical or
mental incapacity or impairment, as determined by a duly licensed physician reasonably selected by the Company.
(i) Resignation From all Positions. On termination of the Executive’s employment hereunder for any reason, the Executive
shall immediately resign from any and all other positions or committees that the Executive holds or is a member of with any member of the
Company Group, including as an officer or director and shall, in the absence of further action, be deemed to have so resigned from all such
positions.
(j) Cooperation with Company after Termination of Employment. Following termination of Executive’s employment for any
reason, Executive agrees to provide reasonable cooperation to the Company in connection with its actual or contemplated defense,
prosecution, or investigation of any claims or demands by or against third parties, or other matters arising from events, acts, or failures to act
that occurred during the period of Executive’s employment by the Company. Such cooperation includes, without limitation, making Executive
available to the Company upon reasonable notice, without subpoena, to provide complete, truthful and accurate information in witness
interviews, depositions and trial testimony. The Company will reimburse Executive for reasonable out-of-pocket expenses Executive incurs in
connection with any such cooperation and will make reasonable efforts to accommodate Executive’s scheduling needs and for more than de
minimis service, the parties will agree on a mutually agreeable per diem rate.
6. Application of Section 409A. It is intended that all of the payments payable under this Agreement satisfy, to the greatest extent
possible, the exemptions from the application of Section 409A of the Code and the regulations and other guidance thereunder and any state
law of similar effect (collectively, “Section 409A”) provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-1(b)(9), and this
Agreement will be construed in a manner that complies with Section 409A. If not so exempt, this Agreement (and any definitions hereunder)
will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and payment terms. No
severance payments will be made under this Agreement unless Executive’s termination of
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employment constitutes a “Separation from Service” (as defined in Section 409A). For purposes of Section 409A, Executive’s right to receive
any installment payments under this Agreement (whether severance payments or otherwise) shall be treated as a right to receive a series of
separate payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and distinct payment. If
the Company determines that the severance benefits provided under this Agreement constitutes “nonqualified deferred compensation” under
Section 409A and if Executive is a “specified employee” of the Company, as such term is defined in Section 409A(a)(2)(B)(i) of the Code at
the time of Executive’s Separation from Service, then, solely to the extent necessary to avoid the incurrence of the adverse personal tax
consequences under Section 409A, the timing of the severance will be delayed as follows: on the earlier to occur of (a) the date that is six
months and one day after Executive’s Separation from Service, and (b) the date of Executive’s death (such earlier date, the “Delayed Initial
Payment Date”), the Company will (i) pay to Executive a lump sum amount equal to the sum of the severance benefits that Executive would
otherwise have received through the Delayed Initial Payment Date if the commencement of the payment of the severance benefits had not
been delayed pursuant to this Section 6 and (ii) commence paying the balance of the severance benefits in accordance with the applicable
payment schedule set forth in this Section 6. No interest shall be due on any amounts deferred pursuant to this Section 6. To the extent that
any Severance Benefits are nonqualified deferred compensation under Section 409A of the Code and are not otherwise exempt from the
application of Section 409A, then, if the period during which Executive may consider and sign the Release spans two calendar years, the
payment of any such Severance Benefits will not be made or begin until the later calendar year. Notwithstanding the foregoing, the Company
makes no representations that the payments and benefits provided under this Agreement comply with Section 409A, and in no event shall
the Company be liable for all or any portion of any taxes, penalties, interest, or other expenses that may be incurred by the Executive on
account of non-compliance with Section 409A.
7. Section 280G. Notwithstanding any other provision of this Agreement to the contrary, if payments made or benefits provided
pursuant to this Agreement or under any other agreement or arrangement with any member of the Company Group or any person or entity
are considered “parachute payments” under Section 280G of the Code, then such parachute payments will be limited to the greatest amount
that may be paid to Executive under Section 280G of the Code without causing any loss of deduction to the Company under such section,
but only if, by reason of such reduction, the net after tax benefit to Executive will exceed the net after tax benefit if such reduction were not
made. “Net after tax benefit” for purposes of this Agreement will mean the sum of (i) the total amounts payable to the Executive under this
Agreement, plus (ii) all other payments and benefits which the Executive receives or then is entitled to receive from the Company or
otherwise that would constitute a “parachute payment” within the meaning of Section 280G of the Code, less (iii) the amount of federal and
state income taxes payable with respect to the foregoing calculated at the maximum marginal income tax rate for each year in which the
foregoing will be paid to Executive (based upon the rate in effect for such year as set forth in the Code at the time of termination of
Executive’s employment), less (iv) the amount of excise taxes imposed with respect to the payments and benefits described in (i) and (ii)
above by Section 4999 of the Code. The determination as to whether and to what extent payments are required to be reduced in accordance
with this Section 7 will be made at the Company’s expense by a certified public accounting firm that is recognized for its expertise in Section
280G of the Code as may be designated by the Company prior to a change in control (the “Accounting Firm”). In the event of any mistaken
underpayment or overpayment under this Agreement, as determined by the Accounting Firm, the amount of such underpayment or
overpayment will forthwith be paid to Executive or refunded to the Company, as the case may be. In the event of any reduction in payments
pursuant to this paragraph, payments and benefits shall be reduced in a manner that maximizes the Executive’s economic position. In
applying this principle, the reduction shall be made in a manner consistent with the requirements of Section 409A of the Code, and where two
economically equivalent amounts are subject to reduction but payable at different times, such amounts shall be reduced on a pro rata basis
but not below zero. In the event that acceleration of compensation from equity awards is to be reduced, such acceleration of vesting will be
canceled, subject to the immediately preceding sentence, in the reverse order of the date of grant. In connection with making determinations
under this Section 7, the Accounting Firm shall take into account the value of any reasonable compensation for services to be rendered by
Executive before or after the Change in Control, including any non-competition provisions that may apply to Executive, and
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the Company shall cooperate in the valuation of any such services, including any non-competition provisions.
8. General Provisions.
(a) Notices. Any notices required herein to be in writing shall be deemed effectively given: (i) upon personal delivery to the party
to be notified, (ii) when sent by electronic mail if sent during normal business hours of the recipient, and if not, then on the next business day,
(iii) five days after having been sent by registered or certified mail, return receipt requested, postage prepaid, or (iv) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications shall be
sent to the Company at its primary office location and to Executive at either Executive’s address as listed on the Company payroll, or
Executive’s Company-issued email address, or at such other address as the Company or Executive may designate by ten days advance
written notice to the other.
(b) Severability. When possible, each provision of this Agreement will be interpreted so as to be effective and valid under
applicable law, but if any provision of this is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be
reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provisions had never been contained herein.
(c) Survival. Provisions of this Agreement which by their terms must survive the termination of this Agreement in order to
effectuate the intent of the parties will survive any such termination for such period as may be appropriate under the circumstances.
(d) Waiver. If either party should waive any breach of any provisions of this Agreement, it shall not thereby be deemed to have
waived any preceding or succeeding breach of the same or any other provision of this Agreement.
(e) Complete Agreement. This Agreement constitutes the entire agreement between Executive and the Company with regard
to the subject matter hereof. This Agreement is the complete, final, and exclusive embodiment of their agreement with regard to this subject
matter and supersedes any prior oral discussions or written communications and agreements (including, without limitation, the Prior
Agreement). This Agreement is entered into without reliance on any promise or representation other than those expressly contained herein,
and it cannot be modified or amended except in writing signed by Executive and an authorized officer of the Company. The parties have
entered into a separate Proprietary Information Agreement or other similar confidentiality and restrictive covenant agreements. These
separate agreements govern other aspects of the relationship between the parties, have or may have provisions that survive termination of
Executive’s employment, may be amended or superseded by the parties without regard to this Agreement and are enforceable according to
their terms without regard to the enforcement provision of this Agreement.
(f) Good Reason. The Company and the Executive agree that this Amended and Restated Employment Agreement does not
constitute grounds for “Good Reason” pursuant to the Prior Agreement, or otherwise constitute any trigger for the Company’s payment of any
severance benefits to Executive pursuant to the Prior Agreement.
(g) Counterparts. This Agreement may be executed in separate counterparts, any one of which need not contain signatures of
more than one party, but all of which taken together will constitute one and the same Agreement. The parties agree that facsimile and
scanned image copies of signatures will suffice as original signatures.
(h) Withholding Taxes. All payments under this Agreement shall be subject to applicable federal, state, and local and other
required tax withholdings. The Company is entitled to withhold from any payment due to Executive any amounts required to be withheld by
applicable laws or regulations.
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(i) Headings. The headings of the sections hereof are inserted for convenience only and shall not be deemed to constitute a
part hereof nor to affect the meaning thereof.
(j) Successors and Assigns. The Company shall assign this Agreement and its rights and obligations hereunder in whole, but
not in part, to any Company or other entity with or into which the Company may hereafter merge or consolidate or to which the Company may
transfer all or substantially all of its assets, if in any such case said Company or other entity shall by operation of law or expressly in writing
assume all obligations of the Company hereunder as fully as if it had been originally made a party hereto, but may not otherwise assign this
Agreement or its rights and obligations hereunder. Executive may not assign or transfer this Agreement or any rights or obligations
hereunder, other than to Executive’s estate upon Executive’s death.
(k) Choice of Law. All questions concerning the construction, validity and interpretation of this Agreement will be governed by
the laws of the State of Delaware.
(l) Dispute Resolution. The parties recognize that litigation in federal or state courts or before federal or state administrative
agencies of disputes arising out of the Executive’s employment with the Company or out of this Agreement, or the Executive’s termination of
employment or termination of this Agreement, may not be in the best interests of either the Executive or the Company, and may result in
unnecessary costs, delays, complexities, and uncertainty. Except where prohibited by law, the parties agree that any dispute between the
parties arising out of or relating to the negotiation, execution, performance or termination of this Agreement or the Executive’s employment,
including, but not limited to, any claim arising out of this Agreement, claims under Title VII of the Civil Rights Act of 1964, as amended, the
Civil Rights Act of 1991, the Age Discrimination in Employment Act of 1967, the Americans with Disabilities Act of 1990, Section 1981 of the
Civil Rights Act of 1966, as amended, the Family Medical Leave Act, the Executive Retirement Income Security Act, and any similar federal,
state or local law, statute, regulation, or any common law doctrine, whether that dispute arises during or after employment, shall be settled by
binding arbitration in accordance with the National Rules for the Resolution of Employment Disputes of the American Arbitration Association;
provided however, that this dispute resolution provision shall not apply to any separate agreements between the parties that do not
themselves specify arbitration as an exclusive remedy. The location for the arbitration shall be the Princeton/Trenton, New Jersey area. Any
award made by such panel shall be final, binding and conclusive on the parties for all purposes, and judgment upon the award rendered by
the arbitrators may be entered in any court having jurisdiction thereof. The arbitrators’ fees and expenses and all administrative fees and
expenses associated with the filing of the arbitration shall be borne by the Company; provided however, that at the Executive’s option,
Executive may voluntarily pay up to one-half the costs and fees. The parties acknowledge and agree that their obligations to arbitrate under
this Section 8(l) survive the termination of this Agreement and continue after the termination of the employment relationship between
Executive and the Company. The parties each further agree that the arbitration provisions of this Agreement shall provide each party with its
exclusive remedy, and each party expressly waives any right it might have to seek redress in any other forum, except as otherwise
expressly provided in this Agreement. By election arbitration as the means for final settlement of all claims, the parties hereby waive their
respective rights to, and agree not to, sue each other in any action in a Federal, State or local court with respect to such claims,
but may seek to enforce in court an arbitration award rendered pursuant to this Agreement. The parties specifically agree to waive
their respective rights to a trial by jury, and further agree that no demand, request or motion will be made for trial by jury.
(m) Subject to the provisions of the Company’s Certificate of Incorporation and By-Laws, each as amended from time to time,
the Company shall indemnify Executive (and provide reimbursement of reasonable expenses as incurred) to the fullest extent permitted by
the laws of the State of Delaware, as amended from time to time, for all amounts (including, without limitation, judgments, fines, settlement
payments, expenses and attorney’s fees) actually and reasonably incurred or paid by Executive in connection with any action, suit,
investigation or proceeding arising out of or relating to the performance by Executive of services for, or the acting by Executive as a director,
officer or employee of, the Company or any other person or enterprise at the Company’s request if Executive acted in good faith and in a
manner Executive reasonably believed to be in or not opposed to the best interests of the Company and, with respect to any criminal action
or proceeding, had no reasonable cause to believe Executive’s conduct was unlawful. The Company shall at all times during
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the term of this Agreement maintain appropriate levels of Director and Officer Liability insurance and shall provide coverage thereunder to
Executive.
[SIGNATURES TO FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By: /s/ Flint Lane
Name: Flint Lane
Title: Chief Executive Officer
EXECUTIVE

/s/ Jeanne O’Connor
Jeanne O’Connor
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Exhibit A
RELEASE OF CLAIMS
This Release of Claims Agreement (this “Agreement”) is entered into by and between BTRS Holdings, Inc., d/b/a Billtrust, a
Delaware corporation, with its principal place of business in Hamilton, New Jersey (“Company”) and Jeanne O’Connor (“Executive”),
effective as of as of [●].
NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable consideration,
including the entitlement to the Severance Benefits, as defined in and provided for under the Amended and Restated Executive Employment
Agreement between Executive and the Company, dated as of [ ● ] (as amended from time to time in accordance with its terms, the
“Employment Agreement”), the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties agree as
follows:
1. General Release. Executive, on behalf of Executive and Executive’s heirs, executors, administrators, successors and assigns,
hereby voluntarily, unconditionally, irrevocably and absolutely releases and forever discharges the Company and its past, present and future
parents, affiliates, subsidiaries, portfolio companies and investments, and each of their predecessors, successors and assigns, and each of
their respective officers, employees, directors, agents, attorneys, insurers, benefit plans, benefit plan administrators, and all of their
predecessors, successors and assigns (collectively, the “Released Parties”) from any and all claims, actions and causes of action, rights,
obligations, demands, debts, promises, damages, liabilities, suits, controversies, actions, crossclaims, counterclaims, compensatory
damages, liquidated damages, punitive or exemplary damages and any other damages, claims for costs and attorneys’ fees, losses or
liabilities of any nature whatsoever in law and in equity and any other liabilities, in each case, known or unknown, suspected or unsuspected
of any nature whatsoever (collectively, “Claims”) (i) arising on or prior to the date upon which Executive signs this Agreement and (ii) arising
from or in any way related to Executive’s employment or termination of employment with any of the Released Parties, in each case, that
Executive ever had, now has, or may hereafter have against any Released Party (the “Released Claims”), including, but not limited to, (x)
any Claims under the Federal Age Discrimination in Employment Act of 1967, as amended, and the applicable rules and regulations
promulgated thereunder (“ADEA”) and (y) any other federal, state, local or other law, regulation, ordinance, constitutional provisions,
executive order or other source of law; provided, however, that the Released Claims will not include (A) the obligations of the Company under
this Agreement or the obligation of the Company to pay the Severance Benefits, (B) the obligations of the Company to continue to provide
indemnification to Executive as provided in the Company’s or any of its affiliate’s governing documents or as otherwise agreed with Executive
under the Employment Agreement or any other agreement providing for indemnification rights, (C) any Claim under directors’ and officers’
insurance or other fiduciary or liability coverage, including with respect to any claims made or threatened against Executive in Executive’s
capacity as a director, manager, officer or employee of the Company or any of its affiliates or as an administrator under any of its employee
benefit plans, (D) any Claim to vested benefits under any Company employee benefit plan or equity incentive plan, (E) any Claim Executive
may have as a current or former shareholder of the Company or any of its affiliates, and (F) any Claims that cannot be waived by private
agreement under applicable law. Executive further agrees that any payments to be provided by the Company pursuant to this Agreement will
be in full satisfaction of any and all Released Claims. The provision of such payments will not be deemed an admission of liability or
wrongdoing by any of the Released Parties. Notwithstanding the foregoing, nothing in this Agreement shall prohibit Executive from
confidentially or otherwise communicating or filing a charge or complaint with a federal, state, local or other governmental agency or
regulatory entity, participating in a governmental agency or regulatory investigation or giving truthful testimony to a governmental agency or
regulatory entity if properly subpoenaed or otherwise required to do so under applicable law.
2. ADEA. By signing this Agreement, Executive hereby acknowledges and confirms the following: (i) Executive was advised by the
Company in connection with Executive’s termination to consult with an attorney of Executive’s choice prior to signing this Agreement and to
have such attorney explain to Executive the terms of this Agreement, including, without limitation, the terms relating to Executive’s release of
claims arising under ADEA ; (ii) Executive has been given a period of not fewer than [21] [45] days to consider the terms of this Agreement
and to consult with an attorney of Executive’s choosing with respect thereto; (iii) Executive is providing the release and discharge in this
Agreement in
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exchange for consideration in addition to anything of value to which Executive is already entitled; and (iv) that Executive knowingly and
voluntarily accepts the terms of this Agreement.
3. Representation. Executive hereby represents that Executive has not instituted, assisted or otherwise participated in connection with,
any action, complaint, claim, charge, grievance, arbitration, lawsuit or administrative agency proceeding, or action at law or otherwise against
any of the Released Parties.
4. Representation by Counsel. Executive acknowledges and agrees that Executive has been advised to consult with legal counsel
prior to executing this Agreement.
5. Entire Agreement; No Oral Modifications. This Agreement sets forth the entire agreement and understanding of the parties hereto
and supersedes and replaces any express or implied prior agreement with respect to the matters covered hereby provided that the terms of
the Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement to which Executive is a party with the
Company and, to the extent necessary to give effect to the intent thereof, the terms of the Employment Agreement, shall continue in full force
and effect in accordance with their terms. This Agreement may be amended only by a written document signed by the parties hereto.
6. Governing Law. This Agreement will be governed by, and construed in accordance with, the laws of the State of Delaware
determined without regard to the choice of law provisions thereof.
7. Voluntary Assent. Executive affirms that Executive has read this Agreement and understands all of its terms. Executive further
acknowledges that Executive has voluntarily entered into this Agreement; that Executive has not relied upon any representation or
statement, written or oral, not set forth in this Agreement; that the only consideration for signing this Agreement is as set forth herein; and
that this document gives Executive the opportunity and encourages Executive to have this Agreement reviewed by the Executive’s attorney.
8. Waiver. The failure of either party to this Agreement to enforce any of its terms, provisions or covenants will not be construed as a
waiver of the same or of the right of such party to enforce the same. Waiver by either party hereto of any breach or default by the other party
of any term or provision of this Agreement will not operate as a waiver of any other breach or default.
9. Severability. In the event that any provision of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remainder of this Agreement will not in any way be affected or impaired thereby. If any provision of this Agreement is
held to be excessively broad as to duration, activity or subject, such provision will be construed by limiting and reducing it so as to be
enforceable to the maximum extent allowed by applicable law.
10. Successors. This Agreement is intended to bind and inure to the benefit of and be enforceable by Executive and the Company and
their respective successors, heirs, estates and permitted assigns.
11. Review and Revocation. Executive acknowledges and agrees that Executive has been given [21/45] calendar days to consider the
terms of this Agreement, although Executive may execute it any time sooner. Executive acknowledges that Executive has seven calendar
days following Executive’s execution of this Agreement to revoke Executive’s consent to the Agreement. Any notice of revocation of the
Agreement is effective only if received by [●] at [●] in writing within the above-referenced seven days. Executive understands and agrees that
if Executive revokes this Agreement within the above-referenced seven days, this Agreement shall be null and void and Executive will not be
entitled to any severance payments or benefits under the Employment Agreement. Executive understands and agrees that upon the eighth
calendar day following Executive’s execution of this Agreement, this Agreement shall become effective.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.
BTRS HOLDINGS, INC., D/B/A BILLTRUST

By:
Name: [●]
Title: [●]
EXECUTIVE

Jeanne O’Connor
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EXHIBIT B1
EMPLOYEE PROPRIETARY INFORMATION, INVENTIONS, NON-COMPETITION
AND NON-SOLICITATION AGREEMENT
In consideration of my employment or continued employment by BTRS Holdings, Inc. d/b/a Billtrust (“Employer”), and its
subsidiaries, parents, affiliates, successors and assigns (together with Employer, “Company”), the compensation paid to me now and during
my employment with Company, and Company’s agreement to provide me with access to its Confidential Information (as defined below), I, the
undersigned employee, enter into this Employee Proprietary Information, Inventions, Non-Competition and Non-Solicitation Agreement with
Employer (the “Agreement”).
RECITALS
WHEREAS, during the course of my employment, I will have access to and knowledge of Company’s trade secrets and Confidential
Information; and
WHEREAS, it is of material benefit to restrict the disclosure of Company’s trade secrets and Confidential Information with a
nondisclosure, non-solicitation, and non-competition agreement, all of which are reasonable in terms of scope, geography and duration.
Accordingly, in consideration of the mutual promises and covenants contained herein, Employer (on behalf of itself and Company)
and I agree as follows:
1. Confidential Information Protections.
(a) Recognition of Company’s Rights; Nondisclosure. My employment by Company creates a relationship of confidence and
trust with respect to Confidential Information (as defined below) and Company has a protectable interest in the Confidential
Information. At all times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon, or
publish any Confidential Information, except as required in connection with my work for Company, as approved by an officer
of Company or as required by law. I will obtain written approval by an officer of Company before I lecture on or submit for
publication any material (written, oral, or otherwise) that discloses and/or incorporates any Confidential Information. I will
take all reasonable precautions to prevent the disclosure of Confidential Information. Notwithstanding the foregoing, pursuant
to 18 U.S.C. Section 1833(b), I will not be held criminally or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that: (1) is made in confidence to a federal, state, or local government official, either directly or
indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or (2) is
made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. I agree that
Company information or documentation to which I have access during my employment, regardless of whether it contains
Confidential Information, is the property of Company and cannot be downloaded or retained for my personal use or for any
use that is outside the scope of my duties for Company.
(b) Confidential Information. “Confidential Information” means any and all confidential knowledge or data of Company and
includes any confidential knowledge or data that Company has received, or receives in the future, from third parties that
Company has agreed to treat as confidential and to use for only certain limited purposes. By way of illustration but not
limitation, Confidential Information includes (a) trade secrets, inventions, ideas, processes, formulas, software in source or
object code, data, technology, know-how, designs and techniques, and any other work product of any nature, and all
Intellectual Property Rights (defined below) in all of the foregoing (collectively, “Inventions”), including all Company
Inventions (defined in Section 2.1); (b) information regarding research, development, new products, business and
operational plans, budgets, unpublished financial statements and projections, costs,
1
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margins, discounts, credit terms, pricing, quoting procedures, future plans and strategies, capital-raising plans, internal
services, suppliers and supplier information; (c) information about customers and potential customers of Company, including
customer lists, names, representatives, their needs or desires with respect to the types of products or services offered by
Company, and other non-public information; (d) information about Company’s business partners and their services, including
names, representatives, proposals, bids, contracts, and the products and services they provide; (e) information regarding
personnel, employee lists, compensation, and employee skills; and (f) any other non-public information that a competitor of
Company could use to Company’s competitive disadvantage. However, Company agrees that I am free to use information
that I knew prior to my employment with Company or that is, at the time of use, generally known in the trade or industry
through no breach of this Agreement by me.
(c) Third Party Information. I understand, in addition, that Company has received, and in the future will receive, from third
parties their confidential and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on
Company’s part to maintain the confidentiality of such information and to use it only for certain limited purposes. During my
employment and thereafter, I will hold Third Party Information in confidence and will not disclose to anyone (other than
Company personnel who need to know such information in connection with their work for Company) or use, except in
connection with my work for Company, Third Party Information unless expressly authorized by an officer of Company in
writing.
(d) Term of Nondisclosure Restrictions. I will only use or disclose Confidential Information and Third Party Information as
provided in this Section 1 and I agree that the restrictions in this Section 1 are intended to continue indefinitely, even after my
employment by Company ends. However, if a time limitation on my obligation not to use or disclose Confidential Information
and Third Party Information is required under applicable law, and the Agreement or its restriction(s) cannot otherwise be
enforced, Company and I agree that the two year period after the date my employment ends will be the time limitation
relevant to the contested restriction; provided, however, that my obligation not to disclose or use trade secrets that are
protected without time limitation under applicable law shall continue indefinitely.
(e) No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not
improperly use or disclose confidential information or trade secrets, if any, of any former employer or any other person to
whom I have an obligation of confidentiality, and I will not bring onto Company’s premises any unpublished documents or
property belonging to a former employer or any other person to whom I have an obligation of confidentiality unless that
former employer or person has consented in writing.
(f) Restricted Access Granted. In exchange for my agreement not to disclose or use Confidential Information or Third Party
Information, except as required in performing my duties for Company, and for the non-solicitation covenants, and the other
promises provided herein, Company agrees to grant me access to Confidential Information or Third Party Information
required to fulfill the duties of my position.
2. Assignments of Inventions.
(a) Definitions. The term (a) “Intellectual Property Rights” means all past, present and future rights of the following types,
which may exist or be created under the laws of any jurisdiction in the world: trade secrets, Copyrights, trademark and trade
name rights, mask work rights, patents and industrial property, and all proprietary rights in technology or works of authorship
(including, in each case, any application for any such rights, all rights to priority, and any rights to apply for any such rights,
as well as all rights to pursue remedies for infringement or violation of any such rights); (b) “Copyright” means the exclusive
legal right to reproduce, perform, display, distribute
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and make derivative works of a work of authorship (for example, a literary, musical, or artistic work) recognized by the laws
of any jurisdiction in the world; (c) “Moral Rights” means all paternity, integrity, disclosure, withdrawal, special and similar
rights recognized by the laws of any jurisdiction in the world; and (d) “Company Inventions” means any and all Inventions
(and all Intellectual Property Rights related to Inventions) that are made, conceived, developed, prepared, produced,
authored, edited, amended, reduced to practice, or learned or set out in any tangible medium of expression or otherwise
created, in whole or in part, by me, either alone or with others, during my employment by Company, and all printed, physical,
and electronic copies, and other tangible embodiments of Inventions.
(b) Non-Assignable Inventions. THIS IS TO NOTIFY me [in accordance with Section 34:1B-265 of the New Jersey Statutes]
that the provisions in this Section 2 between me and Employer shall not apply to an invention that I developed entirely on my
own time without using Employer equipment, supplies, facilities, or trade secret information, except for those inventions that
either: (a) relate to Employer’s business, or actual or demonstrably anticipated research or development; or (b) result from
any work performed by me on behalf of Employer (collectively, “Nonassignable Inventions”). To the extent a provision in
this Section 2 purports to require me to assign an invention otherwise excluded from the preceding paragraph, the provision
is against the public policy of this state and is void and unenforceable.
(c) Prior Inventions.
(i)

On the signature page to this Agreement is a list describing any Inventions that (i) are owned by me or in which I
have an interest and that were made or acquired by me prior to my date of first employment by Company, and (ii)
may relate to Company’s business or actual or demonstrably anticipated research or development, and (iii) are not to
be assigned to Company (“Prior Inventions”). If no such list is attached, I represent and warrant that no Inventions
that would be classified as Prior Inventions exist as of the date of this Agreement.

(ii)

I agree that if I use any Prior Inventions and/or Nonassignable Inventions in the scope of my employment, or if I
include any Prior Inventions and/or Nonassignable Inventions in any product or service of Company, or if my rights in
any Prior Inventions and/or any Nonassignable Inventions may block or interfere with, or may otherwise be required
for, the exercise by Company of any rights assigned to Company under this Agreement (each, a “License Event”),
(i) I will immediately notify Company in writing, and (ii) unless Company and I agree otherwise in writing, I hereby
grant to Company a non-exclusive, perpetual, transferable, fully-paid, royalty-free, irrevocable, worldwide license,
with rights to sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute,
publicly perform, and publicly display in any form or medium (whether now known or later developed), make, have
made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such Prior Inventions
and/or Nonassignable Inventions. To the extent that any third parties have any rights in or to any Prior Inventions or
any Nonassignable Inventions, I represent and warrant that such third party or parties have validly and irrevocably
granted to me the right to grant the license stated above. For purposes of this paragraph, “Prior Inventions”
includes any Inventions that would be classified as Prior Inventions, whether or not they are listed on the signature
page to this Agreement.

(d) Assignment of Company Inventions. I hereby assign to Employer all my right, title, and interest in and to any and all
Company Inventions other than Nonassignable Inventions and agree that such assignment includes an assignment of all
Moral Rights. To the extent such Moral Rights cannot be assigned to Employer and to the extent the following is allowed by
the laws in any country where Moral Rights exist, I hereby
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unconditionally and irrevocably waive the enforcement of such Moral Rights, and all claims and causes of action of any kind
against Employer or related to Employer’s customers, with respect to such rights. I further agree that neither my successorsin-interest nor legal heirs retain any Moral Rights in any Company Inventions. Nothing contained in this Agreement may be
construed to reduce or limit Company’s rights, title, or interest in any Company Inventions so as to be less in any respect
than that Company would have had in the absence of this Agreement.
(e) Obligation to Keep Company Informed. During my employment by Company, I will promptly and fully disclose to Company
in writing all Inventions that I author, conceive, or reduce to practice, either alone or jointly with others. At the time of each
disclosure, I will advise Company in writing of any Inventions that I believe constitute Nonassignable Inventions; and I will at
that time provide to Company in writing all evidence necessary to substantiate my belief. Subject to Section 2.3(b), Company
agrees to keep in confidence, not use for any purpose, and not disclose to third parties without my consent, any confidential
information relating to Nonassignable Inventions that I disclose in writing to Company.
(f) Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation
the United States, all my right, title, and interest in and to any particular Company Invention.
(g) Ownership of Work Product. I acknowledge that all original works of authorship that are made by me (solely or jointly with
others) within the scope of my employment and that are protectable by Copyright are “works made for hire,” pursuant to
United States Copyright Act (17 U.S.C., Section 101).
(h) Enforcement of Intellectual Property Rights and Assistance. I will assist Company, in every way Company requests,
including signing, verifying and delivering any documents and performing any other acts, to obtain and enforce United States
and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any jurisdictions in the world. My
obligation to assist Company with respect to Intellectual Property Rights relating to Company Inventions will continue beyond
the termination of my employment, but Company will compensate me at a reasonable rate after such termination for the time
I actually spend on such assistance. If Company is unable for any reason, after reasonable effort, to secure my signature on
any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint
Employer and its duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an
interest, to act for and on my behalf to execute, verify and file any such documents and to do all other lawfully permitted acts
to further the purposes of this Agreement with the same legal force and effect as if executed by me. I hereby waive and
quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have for infringement of
any Intellectual Property Rights assigned to Employer under this Agreement.
(i) Incorporation of Software Code. I agree not to incorporate into any Inventions, including any Company software, or
otherwise deliver to Company, any software code licensed under the GNU General Public License, Lesser General Public
License, or any other license that, by its terms, requires or conditions the use or distribution of such code on the disclosure,
licensing, or distribution of any source code owned or licensed by Company, except in strict compliance with Company’s
policies regarding the use of such software or as specifically directed by Company.
3. Records. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form
that is required by Company) of all Confidential Information developed by me and all Company Inventions made by me during the
period of my employment at Company, which records will be available to and remain the sole property of Employer at all times.
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4. Duty of Loyalty During Employment. During my employment by Company, I will not, without Company’s written consent, directly or
indirectly engage in any employment or business activity that is directly or indirectly competitive with, or would otherwise conflict with,
my employment by Company.
5. No Solicitation of Employees, Consultants, Contractors, or Customers or Potential Customers. Subject to future modification
by Section 10.3 below, I agree that during the period of my employment and for the one-year period after the date my employment
ends for any reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an
officer, director, employee, consultant, owner, partner, or in any other capacity, either directly or through others, except on behalf of
Company:
(a) solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person who was employed by Company
during the term of my employment with Company and who is then employed by Company or who has left the employment of
Company within the preceding twelve months, or any person or entity was engaged by Company as a consultant or
independent contractor during the term of my employment with Company and who is then engaged by Company or who has
left the engagement with Company within the preceding twelve months, to terminate his, her or its relationship with Company
to render services to me or any other person or entity that researches, develops, markets, sells, performs or provides or is
preparing to develop, market, sell, perform or provide Conflicting Services (as defined below);
(b) hire, employ, or engage any person who was employed by Company during the term of my employment with Company and
who is then employed by Company or who has left the employment of Company within the preceding twelve months in a
business venture as partners or owners or other joint capacity, or attempt to hire, employ, or engage any person who was
employed by Company during the term of my employment with Company and who is then employed by Company or who
has left the employment of Company within the preceding twelve months in a business venture as partners or owners or
other joint capacity;
(c) solicit, induce, encourage, or participate attempt to induce any Customer or Potential Customer (as defined below), to
terminate, diminish, or materially alter in a manner harmful to Company its relationship with Company;
(d) solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or
Potential Customer to purchase or contract for any Conflicting Services;
(e) solicit, induce, encourage or attempt to solicit, induce, or encourage, any franchisee, joint venture, supplier, vendor or
contractor who conducted business with Company at any time during the two year period preceding the termination of my
employment with Company, to terminate or adversely modify any business relationship with Company or not to proceed with,
or enter into, any business relationship with Company, nor shall I otherwise interfere with any business relationship between
Company and any such franchisee, joint venture, supplier, vendor or contractor; or
(f) perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.
The parties hereto agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which
used, or was solicited by the Company to perform, services at any time during the two-year period preceding the termination of my
employment with Company.
The parties hereto agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research
and development thereof, of any person or organization other than Company that competes with a product, service, or process, including the
research and
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development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired
Confidential Information during my employment by Company.
6. Non-Compete Provision.
(a) Subject to future modification by Section 10.3 below, I agree that during my period of employment with the Company and for
the one year period after the date my employment ends for any reason (or the two year period after the date my employment
ends if my employment ends due to a Qualifying CIC Termination, as defined in my employment agreement with Employer),
including but not limited to voluntary termination by me or involuntary termination by Company (except as prohibited by law),
I will not, directly or indirectly, as an officer, director, employee, consultant, owner, partner, or in any other capacity solicit,
perform, or provide, or attempt to perform or provide Conflicting Services (defined above) anywhere in the Restricted
Territory (defined below), nor will I assist another person to solicit, perform or provide or attempt to perform or provide
Conflicting Services anywhere in the Restricted Territory.
(b) The parties hereto agree that, for purposes of this Agreement, “Restricted Territory” means (i) all counties in the state in
which I primarily perform or performed services for Company; (ii) all other states of the United States of America in which
Company provided goods or services, had customers, or otherwise conducted business on the date of termination of
employment relationship with Company; and (iii) any other countries from which Company provided goods or services, had
customers, or otherwise conducted business on the date of the termination of my relationship with Company.
Notwithstanding the foregoing, this Section 6 shall not be deemed to preclude me from engagement by a corporation some
of the activities of which are Conflicting Services if my engagement does not relate, directly or indirectly, to such competitive
business, and nothing contained in this Section 6 shall be deemed to prohibit me from acquiring or holding, solely for
investment, publicly traded securities of any corporation some of the activities of which are competitive with the business of
the Company so long as such securities do not constitute three percent (3%) or more of any class or series of outstanding
securities of such corporation.
7. Reasonableness of Restrictions. I have read this entire Agreement and understand it. I acknowledge that (i) I have the right to
consult with counsel prior to signing this Agreement, (ii) I will derive significant value from Company’s agreement to provide me with
Company Confidential Information to enable me to optimize the performance of my duties to Company, and (iii) that my fulfillment of
the obligations contained in this Agreement, including, but not limited to, my obligation neither to disclose nor to use Company
Confidential Information other than for Company’s exclusive benefit and my obligations not to compete and not to solicit are
necessary to protect Company Confidential Information and, consequently, to preserve the value and goodwill of Company. I agree
that (i) this Agreement does not prevent me from earning a living or pursuing my career, and (ii) the restrictions contained in this
Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I represent and agree that I am
entering into this Agreement freely, with knowledge of its contents and the intent to be bound by its terms. If a court finds this
Agreement, or any of its restrictions, are ambiguous, unenforceable, or invalid, Company and I agree that the court will read the
Agreement as a whole and interpret such restriction(s) to be enforceable and valid to the maximum extent allowed by law. If the court
declines to enforce this Agreement in the manner provided in this Section and/or Section 13.2, Company and I agree that this
Agreement will be automatically modified to provide Company with the maximum protection of its business interests allowed by law,
and I agree to be bound by this Agreement as modified.
8. No Conflicting Agreement or Obligation. I represent that my performance of all the terms of this Agreement and as an employee
of Company does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust
prior to my employment by Company. I have not entered into, and I agree I will not enter into, any written or oral agreement in conflict
with this Agreement.
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9. Return of Company Property. When I cease to be employed by Company or upon the Company’s earlier request, I will deliver to
Company any and all materials, together with all copies thereof, containing or disclosing any Company Inventions, or Confidential
Information. I will not copy, delete, or alter any information contained upon my Company computer or Company equipment before I
return it to Company. In addition, if I have used any personal computer, server, or e-mail system to receive, store, review, prepare or
transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a
computer-useable copy of all such information and then permanently delete such information from those systems; and I agree to
provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I
further agree that any property situated on Company’s premises and owned by Company, including disks and other storage media,
filing cabinets or other work areas, is subject to inspection by Company’s personnel at any time during my employment, with or
without notice. Prior to leaving, I hereby agree to (i) provide Company any and all information needed to access any Company
property or information returned or required to be returned pursuant to this paragraph, including without limitation any login,
password, and account information, (ii) cooperate with Company in attending an exit interview, and (iii) complete and sign
Company’s termination statement if required to do so by Company.
10. Legal and Equitable Remedies.
(a) I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms.
Accordingly, in addition to any remedies available under applicable law and/or as set forth in any equity agreements between
me and Company (including option grant notices), I agree that any threatened or actual violation of this Agreement or any of
its terms will constitute immediate and irreparable injury to Company. Therefore, and notwithstanding any arbitration
provision contained in my employment agreement with Employer, Company will have the right to enforce this Agreement and
any of its provisions by injunction, specific performance or other equitable relief, by any court having jurisdiction, without
bond and without prejudice to any other rights and remedies that Company may have for a breach or threatened breach of
this Agreement.
(b) In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will
remain in effect for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
11. Notices. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time
notice is given, labeled [“Attention Chief Executive Officer,”] and to me at my address as listed on Company payroll, or at such other
address as Company or I may designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If
delivered by certified or registered mail, notice will be considered to have been given five business days after it was mailed, as
evidenced by the postmark. If delivered by courier or express mail service, notice will be considered to have been given on the
delivery date reflected by the courier or express mail service receipt.
12. Publication of This Agreement to Subsequent Employer or Business Associates of Employee. If I am offered employment, or
the opportunity to enter into any business venture as owner, partner, consultant or other capacity, while the restrictions in Sections 5
and 6 of this Agreement are in effect, and such employment or opportunity could reasonably be deemed to conflict with my
obligations under this Agreement, I agree to inform my potential employer, partner, co-owner and/or others involved in managing the
business I have an opportunity to be associated with, of my obligations under this Agreement and to provide such person or persons
with a copy of this Agreement. I agree to inform Company of all employment and business ventures which I enter into while the
restrictions described in Sections 5 and 6 of this Agreement are in effect and I authorize Company to provide copies of this
Agreement to my employer, partner, co-owner and/or others involved in managing the business I have an opportunity to be
associated with and to make such persons aware of my obligations under this Agreement.
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13. General Provisions.
(a) Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the
laws of the state of [New Jersey] without regard to any conflict of laws principles that would require the application of the
laws of a different jurisdiction. I expressly consent to the personal jurisdiction and venue of the state and federal courts
located in [New Jersey] for any lawsuit filed there against me by Company arising from or related to this Agreement.
(b) Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any
reason, be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect
the other provisions of this Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement. If moreover, any one or more of the provisions contained in this
Agreement will for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it will
be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
(c) Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent
corporations, subsidiaries, Affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other
legal representatives. Notwithstanding anything to the contrary herein, Company may assign this Agreement and its rights
and obligations under this Agreement to any successor to all or substantially all of Company’s relevant assets, whether by
merger, consolidation, reorganization, reincorporation, sale of assets or stock, or otherwise. For avoidance of doubt,
Company’s successors and assigns are authorized to enforce Company’s rights under this Agreement.
(d) Survival. This Agreement will survive the termination of my employment, regardless of the reason, and the assignment of
this Agreement by Company to any successor in interest or other assignee.
(e) Employment At-Will. I understand and agree that nothing in this Agreement will change my at-will employment status or
confer any right with respect to continuation of employment by Company, nor will it interfere in any way with my right or
Company’s right to terminate my employment at any time, with or without cause or advance notice, except as prohibited by
law.
(f) Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No
waiver by Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be
required to give notice to enforce strict adherence to all terms of this Agreement.
(g) Waiver of Statutory Information Rights. I hereby waive any current or future rights I may have under Section 220 of the
Delaware General Corporation Law (and similar rights under other applicable law) to inspect, or make copies and extracts
from, Company’s stock ledger, any list of its stockholders, or any other books and records of Company or any of its Affiliates
or subsidiaries, in my capacity as a holder of stock, shares, units, options, or any other equity instrument.
(h) Export. I agree not to export, reexport, or transfer, directly or indirectly, any U.S. technical data acquired from Company or
any products utilizing such data, in violation of the United States export laws or regulations.
(i) Counterparts. This Agreement may be executed in two or more counterparts, each of which will be deemed an original, but
all of which together will constitute one and the
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same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other
transmission method and any counterpart so delivered will be deemed to have been duly and validly delivered and be valid
and effective for all purposes.
(j) Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE RIGHT TO SEEK
THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS
AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY
REASON OF THE DRAFTING OR PREPARATION OF THIS AGREEMENT.
(k) Entire Agreement. The obligations in Sections 1 and 2 of this Agreement will apply to any time during which I was
previously engaged, or am in the future engaged, by Company as a consultant, employee or other service provider if no
other agreement governs nondisclosure and assignment of inventions during such period. This Agreement is the final,
complete and exclusive agreement between me and Company with respect to the subject matter of this Agreement and
supersedes and merges all prior discussions and agreements between us, whether written or oral (including, without
limitation, any Employee Confidentiality Agreement to which I was a party with Company (or any predecessor thereto);
provided, however, if, prior to execution of this Agreement, Company and I were parties to any agreement regarding the
subject matter hereof (including, without limitation, any Employee Confidentiality Agreement), that agreement will be
superseded by this Agreement prospectively only. No modification of or amendment to this Agreement will be effective
unless in writing and signed by the party to be charged. Any subsequent change or changes in my duties, salary or
compensation will not affect the validity or scope of this Agreement.Protected Activity Not Prohibited. I understand that
nothing in this Agreement limits or prohibits me from filing a charge or complaint with, or otherwise communicating or
cooperating with or participating in any investigation or proceeding that may be conducted by law enforcement, any federal,
state or local government agency or commission that enforces anti-discrimination laws, including the Securities and
Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies”), including disclosing documents or other
information as permitted by law, without giving notice to, or receiving authorization from, Company, discussing the terms and
conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act.
Notwithstanding, in making any such disclosures or communications, I agree to take all reasonable precautions to prevent
any unauthorized use or disclosure of any information that may constitute Company Confidential Information to any parties
other than the Government Agencies. I further understand that I am not permitted to disclose Company’s attorney-client
privileged communications or attorney work product. For the avoidance of doubt, I understand that nothing in this Agreement
prohibits me from making good-faith allegations, claims or disclosures regarding unlawful employment practices or speaking
with an attorney regarding the same.

[Signatures to follow on next page]
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This Agreement will be effective as of the date signed by the Employee below.
EMPLOYER:

EMPLOYEE:

(Signature)

(Signature)

(Printed Name)

(Printed Name)

(Title)

(Date Signed)

PRIOR INVENTIONS
1. Prior Inventions Disclosure. Except as listed in Section 2 below, the following is a complete list of all Prior Inventions:

☐ No Prior Inventions.
☐ See below:

☐ Additional sheets attached.
2. Due to a prior confidentiality agreement, I cannot complete the disclosure under Section 1 above with respect to the Prior
Inventions generally listed below, the intellectual property rights and duty of confidentiality with respect to which I owe to the following
party(ies):
Excluded Invention

☐ Additional sheets attached.

Party(ies)

Relationship

Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Flint A. Lane, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of BTRS Holdings Inc. (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: November 7, 2022
/s/ Flint A. Lane
Flint A. Lane
Chief Executive Officer and Chairman of the Board of Directors
(Principal Executive Officer)
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CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Mark Shifke, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of BTRS Holdings Inc. (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
Date: November 7, 2022
/s/ Mark Shifke
Mark Shifke
Chief Financial Officer
(Principal Financial Officer)
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”)
and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Flint A. Lane, Chief Executive Officer of BTRS
Holdings Inc. (the “Company”), hereby certifies that, to the best of his knowledge:
1. The Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2022, to which this Certification is attached as
Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and
2. The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Date: November 7, 2022
/s/ Flint A. Lane
Flint A. Lane
Chief Executive Officer and Chairman of the Board of Directors
(Principal Executive Officer)
This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission and is
not to be incorporated by reference into any filing of the Registrant under the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended, (whether made before or after the date of the Report), irrespective of any general incorporation language
contained in such filing.

Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
Pursuant to the requirement set forth in Rule 13a-14(b) of the Securities Exchange Act of 1934, as amended, (the “Exchange Act”)
and Section 1350 of Chapter 63 of Title 18 of the United States Code (18 U.S.C. §1350), Mark Shifke, Chief Financial Officer of BTRS
Holdings Inc. (the “Company”), hereby certifies that, to the best of his knowledge:
1. The Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2022, to which this Certification is attached as
Exhibit 32.1 (the “Periodic Report”), fully complies with the requirements of Section 13(a) or Section 15(d) of the Exchange Act; and
2. The information contained in the Periodic Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Date: November 7, 2022
/s/ Mark Shifke
Mark Shifke
Chief Financial Officer
(Principal Financial Officer)
This certification accompanies the Form 10-Q to which it relates, is not deemed filed with the Securities and Exchange Commission and is
not to be incorporated by reference into any filing of the Registrant under the Securities Act of 1933, as amended, or the Securities Exchange
Act of 1934, as amended, (whether made before or after the date of the Report), irrespective of any general incorporation language
contained in such filing.

